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FrankGecker | B www.fgllp.com

Fax: (312) 276-0035

DWIGHT B. PALMER, JR. DPALMER@FGLLP.COM
OF COUNSEL

(312) 357-1505

FOR SETTLEMENT PURPOSES ONLY
SUBJECT TO FRE 408 AND ITS EQUIVALENTS

January 22, 2015

ViA EMAIL

Mark D. Plevin, Esq.
Crowell & Moring LLP

275 Battery Street, 23™ Floor
San Francisco, CA 94111

Re:  Settlement Discussions Between Fireman’s Fund Insurance Company (and
affiliates) and Alex D. Moglia, Trustee of the chapter 7 estate of D/C
Distribution, LLC

Dear Mark:

Our firm represents Alex Moglia, as trustee (the “Trustee™) of the chapter 7 estate of D/C
Distribution, LLC (“D/C”). The Trustee hereby consents to your request for a waiver of any
conflict that you and your firm, Crowell & Moring, LLP (“C&M?”) may have arising from the
fact that two asbestos defense lawyers that previously represented D/C, (Daniel Sharp and
Douglas Sullivan) joined C&M in 2009. The Trustee’s consent and waiver is based on our
December 9, 2014 e-mail exchange and your prior e-mail to Joseph Frank on November 16,
2012. As we have agreed, I will be calling Messrs. Sharp and Sullivan to learn what they recall
about their former representation of D/C.

Having resolved the conflict issue, we can provide responses to the questions previously
posed by your November 5, 2012 email on behalf of your client, Fireman’s Fund Insurance
Company (and affiliates) (collectively, “FFIC™), as set forth below. This letter shall confirm our
agreement that you, C&M, and FFIC will keep confidential all information and documentation
being provided, including the charts of asbestos claims asserted by Brayton Purcell LP (the
“Brayton Purcell Charts™), all of which are being provided in reliance upon that agreement of
confidentiality.

Answers to FFIC’s Queries

L Please provide the case number and jurisdiction for the Debtor’s
bankruplcy case.
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ANSWER: D/C’s chapter 7 bankruptcy case is presently pending in the United
States Bankruptcy Court for the Northern District of Illinois (Chicago), Case No. 07 B
12776.

2, Please explain the relationship, if any, between the Debtor and Amfac,
Inc. To the extent you can document that relationship, please provide me with such
documentation. Please also provide an explanation, and documentation, regarding the
Debtor’s relationship with the other entities listed in the second paragraph of your letter
(i.e., D/C Distribution Corp., Amfac Distribution Corp., and WDS, Inc.), as well as the
relationship (if any) of those entities to Amfac, Inc.

ANSWER: D/C (through its predecessor entities) was a wholly-owned subsidiary
of Amfac, Inc. (“Amfac”) from March 1970 until present. Please see company history
with supporting documents (attached hereto as Group Exhibit A).

3. Please advise whether the Debtor has any other insurance coverage that
has responded, in the past or currently, to asbestos bodily injury claims against the
Debtor and the status of any such insurance (e.g., is such insurance currently paying?
Did it formerly pay but is now exhausted? Have there been any insurance settlements?
etc.).

ANSWER: The Trustee has notified other insurers of D/C’s asbestos liabilities,
but they have yet to defend or indemnify D/C.

In November 2000 thru August 2001, FFIC appointed defense counsel for D/C
and its parent company, Amfac, regarding asbestos bodily injury claims. Correspondence
with FFIC during the period is attached hereto as Group Exhibit B.

In June 2007, D/C (as successor by merger to Moran Supply) entered into an
insurance settlement agreement with Moran Supply insurers Arrowpoint Capital Corp.
(formerly Royal & SunAlliance US) and Royal Indemnity Company (as successor in
interest via merger with American & Foreign Insurance Company) (collectively,
“Royal”), regarding asbestos bodily injury claims against D/C as successor-in-interest to
Moran Supply. A confidentiality provision in that agreement prevents D/C from
disclosing the terms of the Royal settlement.

4. Please provide information about all past, pending, and anticipated future
asbestos bodily injury claims against the Debtor, including: the number of such claims;
the jurisdictions in which such claims have been filed, the number of cases filed against
the Debtor and resolved by the Debtor on an annual basis, and by jurisdiction and law
firm asserting the claim; the diseases asserted in claims against the Debtor; the number
of claims dismissed without payment, settled, and the subject of judgments, on an annual
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basis; financial information about past settlements by and judgments against the Debtor;
and the number of anticipated future claims against the Debtor and the basis for any
such projection.

ANSWER: Attached as Group Exhibit C are the Brayton Purcell Charts. They reflect
2,336 asbestos bodily injury claims asserted against D/C. These claims include 59
mesothelioma claims, 164 lung cancer claims, 119 claims relating to a cancer other than
lung cancer (“Other Cancer Claims”), and 1,994 non-malignant asbestos-related disease
claims.

We have color coded the Brayton Charts to highlight the claims within FFIC’s period of
insurance. Yellow reflects mesothelioma claims, green is lung cancer, blue reflects Other Cancer
Claims, and white reflects non-malignant claims. Purple shows mesothelioma claims and cancer
claims that fall outside FFIC’s period of insurance.

FFIC provided primary layer coverage from at least March 31, 1963 thru March 31, 1966
and July 1, 1968 thru July 1, 1972. FFIC also provided first-layer excess coverage from at least
October 11, 1968 thru July 1, 1970 and October 1, 1977 thru July 1, 1979. Finally, FFIC
provided fourth, fifth or higher layer excess coverage from at least October 1, 1976 thru July 1,
1985.

The Brayton Purcell Charts show that among the claims asserted, at least 2,127 involve
exposure dates triggering FFIC’s coverage obligations. These claims include 54 mesothelioma
claims, 132 lung cancer claims, 114 Other Cancer Claims, and over 1,800 non-malignant
ashestos-related disease claims.

Finally, The Brayton Purcell Charts show that FFIC’s primary layer alone is triggered by
at least 49 mesothelioma claims, 94 lung cancer claims, 88 Other Cancer Claims, and over 1,200
non-malignant asbestos-related disease claims.

3. Are there any settlements that the Debtor has entered into with asbestos
claimants that have not been funded? If so, provide information on all such settlements.
Does Debtor have any other claims that it would currently “present[ ] . . . for payment”
as set forth in the third paragraph of your letter? If so, provide information regarding
such claims and the reason that such claims are ripe for payment. Further, I assume that
there is no current tort litigation involving the Debtor as a result of the automatic stay.

Is that correct? ’

ANSWER: The Trustee is not aware of any unfunded asbestos settlements.

Please see attached Brayton Purcell Charts for claims ready for payment. There is no
known active tort litigation pending against D/C because of the automatic stay.

{MOGLIA/002/00041201.DOC/}
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6. Please provide information about how asbestos bodily injury claims
against the Debtor have been defended in the past (e.g., which law firms served as
defense counsel;, what arguments were typically made, did they provide their client
and/or their client’s insurers with annual or other periodic reports regarding their
defense activities).

ANSWER: Please see correspondence with FFIC, attached hereto as Group
Exhibit B.

7. To the extent the Debtor has been previously defending against asbestos
claims, please explain why notice is just now being given to Fireman’s Fund under the
policies listed in your letter.

ANSWER: Please see the correspondence with FFIC attached as Group Exhibit

B, which shows notice to FFIC of D/C’s asbestos bodily injury liabilities at least as early
as October 2000.

8. Please provide copies of the policies listed in your letter.

ANSWER: Copies of the FFIC policies in the Trustee’s possession are attached
hereto as Group Exhibit D. In connection herewith, the Trustee requests that FFIC
provide certified copies of all policies issued to or tor the benefit of Amfac and/or any of
its subsidiaries (including D/C), affiliates, successors or assigns.

Once you and FFIC have had an opportunity to review this information and
documentation, please contact me to discuss this matter further. We look forward to working
with you, again.

Very truly yours,

Dot B b e,

Dwight B. Palmer, Jr.,
Of Counsel to the Firm.
Enclosures

{MOGL1A/002/00041201.DOC/)



D/C DISTRIBUTION CORPORATION
a California corporation

FEDERAL IDENTIFICATION NUMBER

94-1718082
CORPORATE HISTORY
03/24/1970  Articles of Incorporation filed.
Name: WDS, Inc.
05/07/1970  Certificate of Amendment filed.
Name changed to Western Drug Supply, Inc.
03/22/1971  Certificate of Amendment filed.
Name changed to Amfac Distribution Corporation
08/20/1973  Certificate of Amendment filed.
Changing number of directors required and amending purpose.
08/27/1973  Restated Articles of Incorporation filed.
Changing authorized stock to 2,500 common no par value and changing
the number of directors to at least five no more than eight.
05/04/1989  Certificate of Amendment filed.
Changing number of directors to one.
05/14/1997  Certificate of Amendment filed.
Name changed to D/C Distribution Corporation
PURPOSE

Establishing, operating, and maintaining a business in pharmaceuticals, biologicals and
specialties in both the pharmaceutical and biological fields.

On 08/20/1973, the purpose was amended to include sale and distribution of
pharmaceutical, biological, electrical, industrial and plumbing supplies and products.

QUALIFICATIONS

State Date - _State Identification Number Withdrawn
Alabama 07/07/1980 : 02/02/1993
Alaska - 06/29/1972  46919-F 01/29/1993
Arizona 12/13/1973 F-0024150-6

Arkansas 02/25/1981 CP00057137 11/05/1991
Colorado 05/11/1972 01/28/1993
Florida 05/19/1983 856498 11/15/1991
Georgia 05/19/1983 J350757 11/04/1991
Hawaii 01/07/1983 0007434F1 08/31/1998



D/C Distribution Corporation

State Date State |dentification Number _Withdrawn
lowa 08/14/1973 11/13/1991
ldaho 07/21/1972 01/28/1993
llinois 05/29/1978 03/28/1990
-Indiana 04/29/1980 198004-783 02/02/1993
Kansas 09/14/1973 04/16/1993
Kentucky 09/17/1979 0187216 11/14/1991
Louisiana 09/11/1973 30322680F 01/20/1994
Michigan 05/19/1983 602-211 03/11/1993
Mississippi 07/15/1981 528545 04/15/1993
Missouri 08/17/1973 02/10/1993
Montana 04/21/1975 F9861-217163 02/10/1993
Nebraska 08/16/1983 04/20/1993
Nevada 12/04/1970 02/02/1993
New Mexico 08/13/1973 0778480 09/16/1998
North Carolina 10/15/1982 0003429 02/23/1993
Ohio 09/17/1981 582209 12/13/1991
Oklahoma 08/14/1973

Oregon 10/16/1970 02/08/1993
Pennsylvania 05/19/1983 772045 10/24/1997
Tennessee 12/13/1990 0035537 ‘

Texas 12/30/1971 00032343-06

Utah 01/18/1971 053494 05/09/1997
Washington 12/13/1990 328-038-602 12/31/1995
Wisconsin 09/06/1973 2A01406 02/03/1997
Wyoming 09/18/1975 198000132156 02/02/1993
STOCK INFORMATION

Authorized 2,500 common shares with no par value per share.

No. Shares Issue Date Cancel Date Shareholder

1 1,000 04/16/1970 05/07/1970 Amfac, Inc.

2 1,000 05/07/1970 03/22/1971 Amfac, Inc.

3 1,000 03/22/1971 Amfac, Inc.”

4 1,000 04/14/1971 04/15/1971 Amfac, Inc.

* . Amfac, Inc. merged into Northbrook Corporation on 05/01/1995 with Northbrook

becoming successor in interest.
ASSETS

Owns nine shares in Kaiser Ventures, Inc., a Delaware corporation (Certificate Number
KV10754 dated 11/20/1998)



D/C Distribution Corporation

MERGERS

03/30/1971
04/14/1971

12/31/1973
07/16/1974
06/11/1975
12/18/1975
12/22/1975
06/16/1976
06/16/1976
08/31/1978
05/24/1979
07/1111979
07/11/1979
07/41/1979
08/31/1979
11/29/1979
12/03/1979
12/03/1979
12/13/1979
05/14/1980
05/14/1980
08/19/1980
03/09/1981
04/14/1981
05/15/1981
05/15/1981
05/15/1981
09/11/1981
03/11/1982
04/30/1982
05/20/1982
05/20/1982
05/20/1982
05/20/1982
10/15/1982
12/31/1982
12/31/1982
06/14/1983
06/14/1983

Valley Electric Company of Ventura, a California corporation
National Electric Supply Co., Inc., a California corporation

o After this merger Amfac Distribution operated two divisions

1) Amfac Electric Supply Co. and 2) Western Drug Supply
Co.

Pacific Drug Distributors, Inc., a Delaware corporation
Arizona Power & Light Co., an Arizona corporation
Aberdeen Electric Supply Corporation, a Washington corporation
Palmer Supply Co., a Washington corporation
Central Pipe and Supply Co., a Colorado corporation
Moran Supply (Fresno), a California corporation*
Moran Supply, a California corporation*
Dupar Dynamics, Inc., a California corporation*
Pioneer Plumbing Supply Co., an Arizona corporation
Easter Supply of Lancaster, Inc., a Texas corporation
Easter Supply of Allen, Inc., a Texas corporation
Easter Plumbing Supply, Inc., a Texas corporation
Allied Plumbing Supply Company, Inc., a Texas corporation
Bellingham Supply Co., Inc., a Washington corporation
Nix Supply Company of Tulsa, Inc., an Oklahoma corporation
Nix Supply Company, an Oklahoma corporation*
Edwards Supply Company, Inc., a California corporation
Bindley Pharmaceutical Corporation, an Indiana corporation*
E.H. Bindley & Company, Inc., an Indiana corporation*
Amtex West Supply Co., Inc., a Texas corporation*
Morlan Pipe & Supply, inc., a California corporation*
E.C. Wild, Inc., a Colorado corporation
Hallmark Supply West, Inc., a Texas corporation
Hallmark Supply North, Inc., a Texas corporation
W.E. Hallmark Company, a Texas corporation
Lord-Babcock, Inc., a California corporation
San Joaquin Wholesale Electric Co., a California corporation
MRO Group, Inc., a Texas corporation
J&J Electric Supply, Inc., a Kansas corporation
Allen Electrical Supply Co., Inc., a Kansas corporation
Architectural Lighting, Inc., a Kansas corporation
Active Electrical Distributors, inc., a Delaware corporation
W.J. Waesterfield Co., Inc., a Louisiana corporation*
The Wild Company of New Mexico, a Colorado corporation*
Hawkins Supply Co., Inc., a Texas corporation*
Connrex-Mosher Veterinary Services Company, a Delaware corporation*®
Holmes Serum Co., Inc., an lllinois corporation*

* These entities were wholly owned subsidiaries of Amfac Distribution Corporation

Note: In all cases of non-subsidiary corporation mergers, outstanding shares of such.
corporation were converted into shares of no par value common stock of Amfac, Inc.



D/C Distribution Corporation
PRINCIPAL PLACE OF BUSINESS

900 North Michigan Avenue
Chicago, lllinois 60611

REGISTERED AGENT
C T Corporation System

818 West 7" Strest
Los Angeles, California 90017
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ETARY OF STATE

JESSE WHITE ¢ Secretary of State 0175218-9
' 02/06/2006
CORP.REPRESENTATIVE SERVICESI

900 N MICHIGAN AVE STE 1400
CHICAGO, IL 60611-0000 -

RE D/C DISTRIBUTION, LLC

DEAR SIR OR MADAM:

ARTICLES OF MERGER FOR THE ABOVE-NAMED COMPANY HAVE BEEN
PLACED ON FILE.

THE REQUIRED FEE IS HEREBY ACKNOWLEDGED.
SINCERELY YOURS,

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
LIMITED LIABILITY COMPANY DIVISION
TELEPHONE (217)524-8008

JW:LLC

Springfield, ilinois 62756
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O This f b
_ Nlinois i o o ey
January 1999 Limited Liabllity Company Act
Jesse White Articles of Merger
Sscretary of State
Department of Business Services SUBIMITIN DUPLICATE
leite% g:bgity ?onépa'tg Divislon Must be typewritten F
Room 359, Howlett Bullding
Springfild, IL_ 62756 This space for use by Sectelary of State | L E D
http:/fwww.sos.slate.ll.us Fm - 6
Ramit payment in check or money order, Date JESSE Zam
payable to "Secretary of State.* Asslgned File § 5 - WHITE
Filing Fae Is $100, but if merger of more Fﬂ;m:::e ° $O' 27 Z l 8? SEcRETAaY OF 8TATE
than two entitles, $50 for each additional 9 Ia).(j)
enlity. Approved: O

1. Names of the entities proposing to merge, and the state or country of their organization:

Name of Entity Type of Entity (Corporation Domestic State Hllinols Secretary of
Limited Liability Company, Umited or Country State File # (if any)
Partnership, General Partnership
or other permitted entity)
D/C Distribution, LLC Limited Liability Company Illinois
D/C Distribution Corporation = Corporation California

2. The plan of merger has been approved and signed by each limited liability company and other entity that
is to merge. If a corporalion is a parly to the merger, a copy of the plan as approved is attached to these
articles of merger.

3. (a) Name of the surviving entity:  D/C Distribution. LI.C

(b) Address of the surviving entity: 900 North Michigan Avenue Suite 1400 chicago. [llinois 60611

4. Effective date of merger:  (check one)
a)_ v the filing date, or
b) a later date, but not more than 30 days subsequent to the filing date:

{month, day and ysear)

5. Alllimited liability companies that are parties to this merger and were on record with the lllinois Secretary
of State prior to January 1, 1998, have elected in their operaling agreements to be governed by the
amendatory Act of 1997.




LLC-37.25

6. If the survivor is a limited liability company, stated below are changes that are necessary to its articles of
organization by reason of this merger:

7. Forthe limited liability companles that are parties to the merger, complete the following:

Name of LLC Jurisdictlon ’ Organization Date Date of Admission to
: _ Ilﬂnqla ({foreign LLC's)
DIC Distribution, LLC Ilinois | "}\\6‘(

8. If the surviving entity is not a limited liability company, it agrees that it may be served with process in this
State and is subject to liabilily in any action or proceeding for the enforcement of any liability or obligation
of a Limited Liability Company previously subject to suit in this State which is to merge, and for the
enforcement, as provided in this Act, of the right of members of any limited liability company to receive
payment for thelr interest against the surviving entity.

9. The undersigned entities caused these articles to be signed by the duly authorized person, each of whom

affirms, under penalty of perjury, that the facts stated herein are irug.-- - ..

. . ’ , . '/‘!1‘ ..', ,’ //
1. . 2. ’
(Sh re) (S:gnatum)

lgn
Karen M. Ewing, Secretary Paul C. Nielsen, Senior Vice President of
({Type or print name and (itle) " (Type or print nams and title)
‘ Kaanapali Land, LLC, the sole member of
D/C Distribution Corporation D/C Distribution, LLC _
(Name il a corporation or other entity) (Name if a cacporation or other entity)
3. 4.
(Signalture) : (Signature)
(Type or print name and litle) (Type or print name and lills)
(Name il a corporation or other entily) (Name il a corporation or other entity)

If additional space is needed, it must be continued in the same format on a plain white 8 1/2X11" sheet, which must be stapled to this form.

(Signatures must be in ink on an original document. Carbon copy, photocopy or rubber stamp signatures may only be used on conformed
copies.)

[N B



PLAN AND AGREEMENT OF MERGER
MERGING
D/C DISTRIBUTION CORPORATION
WITH AND INTO
D/C DISTRIBUTION, LLC

This Plan and Agreement of Merger, dated this 1st day of February, 2006,
pursuant to Section 37.25 of the lilinois Limited Liability Act (“llinois Law"),
between D/C Distribution Corporation, a California corporation (“D/C Califomia”)
and D/C Distribution, LLC, an lllinois limited liability company (“D/C lllinois") has
been approved by Written Consent by its Board of Directors of D/C California on
said date and approved by Kaanapali Land, LLC, a Delaware limited liability
company (“Kaanapali®), holding all of the issued and outstanding shares of stock
in D/C California and being the sole member of D/C lilinois.

FIRST:

SECOND:

THIRD:

FOURTH:

FIFTH:

Pursuant to the provisions of the lllinois Law, D/C California
shall be merged with and into D/C lllinois with D/C illinois
being the surviving entity (the “Merger”). The Merger shall
become effective upon the filing of this Plan and Agreement
of Merger in accordance with the lllinois Law (the “Effective
Time"). At the Effective Time D/C lllinois shall continue its
corporate existence as a limited liability company formed
under the lilinois Law (sometimes hereinafter referred to as
the “Surviving Entity”). The separate existence of D/C
California shall cease at the Effective Time.

The Articles of Organization of the Surviving Entity from and
after the Effective Time shall be the Articles of Organization
of D/C lllinois in effect immediately prior to the Effective Time
and said Articles of Organization shall continue in full force
and effect as provided under the lllinois Law.

The operating agreement of the Surviving Entity from and
after the Effective Time will be the operating agreement of
D/C lllinois in effect immediately prior to the Effective Time
and will continue in full force and effect until thereafter
amended as provided herein and under the lllinois Law.

Until their successors are duly elected and shall have
qualified, the officers and directors of D/C lllinois
immediately prior to the Effective Time shall be the initial
officers and directors of the Surviving Entity from and after
the Effective Time.

Kaanapali presently owns 1,000 common shares with no par
value per share of the 2,500 common shares D/C California
is authorized to issue. Kaanapali owns all of the issued and
outstanding shares of stock of D/C California. By virtue of

¢



SIXTH:

SEVENTH:

EIGHTH:

the Merger and without any action on the part of Kaanapaili,
all of D/c California’s issued and outstanding shares of stock
will cease to be outstanding, be cancelled and retired without
payment of any consideration therefor and cease to exist.

Each officer of D/C Califoia and D/C lllinois are hereby
authorized to execute and file a Articles of Merger on behalf
of said corporations in conformity with the lllinois Law and
the Board of Directors or the proper officers of D/C California
and D/C lllinois are hereby authorized, empowered and
directed to do any and all acts and things, and to make,
execute, deliver, file and/or record any and all instruments,
papers and documents which shall be or become necessary,
proper or convenient to carry out or put into effect any of the
provisions contained in this Plan and Agreement of Merger
or to otherwise effectuate the Merger including, without
limitation, the qualification of this Company to transact
business as a foreign limited liability company in such
jurisdictions he, she or they may deem advisable.

At and after the Effective Time, D/C lllinois shall possess all
the rights, privileges, powers and franchises, of both a public
and private nature, and be subject to all the restrictions,
disabilities and duties of D/C California and all property real,
personal and mixed, and all debts due on whatever account,
and all other things in action or belonging to D/C California
shall be vested in D/C lllinois; and all debts, liabilities, duties
and obligations of D/C California shall thenceforth attach to
D/C lllinois and may be enforced against D/C lllinois to the
same extent as if said debts, liabilities, duties and obligations
have been incurred or contracted by D/C lllinois in the same
manner and to the same extent as enforceable against D/C
California. ' :

The Merger shall not be deemed to constitute an assignment
or transfer to D/C lllinois of any interest in any property,
lease or other contract; it being understood that any and all
such interests shall be vested in D/C lllinois without revision
or impairment by virtue of the Merger and without any further
action by any person whatsoever.



IN WITNESS WHEREOF, the undersigned corporations have caused this
Plan and Agreement of Merger to be executed by their duly authorized officers
this 1st day of February, 2006.

D/C Distribution Corporation
a California corporation

L

Gary Nickele
President

DIC Distribution, LLC
an lllinois limited liability company

By: Kaanapali Land, LLC
a Delaware limited liability company
the sole member

DLE

Paul C. Nielsen
Senior Vice President

/0



STATE OF HAWAII
DEPARTMENT OF COMMERCE AND CONSUMER AFFAIRS

Honolulu

CERTIFICATE OF MERGER

I, KATHRYN S. MATAYOSHI, Director of Commerce and
Consumer Affairs of the State of Hawaii, do hereby certify
that pursuant to the Articles of Merger and Agreement and
Plan of Merger of NORTHBROOK CORZORATIO !, a Delaware
corporation, filed in this Department on May 1, 1995, in
accordance with the provisions of Section 4i5-75 of the
Hawaii Revised Sfatutes, AMFAC, INC., a Hawaii corporation,
was merged with and into NORTHBROOK CORPORATION on May i,

1995 at 10:20 a.m., Hawaiian Standard Time.

IN WITNESS WHERFOF, I have
hereunto set my hand and
affixed the seal of the
Department -of Commerce and
Consumer Affairs, at Honolulu,
State of Hawaii, this 2nd day
of May, 1995,

Director of Commerce and

Consumer Affairs

By

Commis§1?2bffbf Securities

/1



- ‘Nonrefundatite Flling Fee: $50.00 : [
Suttmit Original and One True Copy D(?MEST‘C PRORT
STATE OF HAWAII
DEPARTMENT OF COMMERCE AND CONSUMER AFFAIRS
Businass Rogistrstion Division
1010 Richards Street
Maiting Addrass: P. Q. Bax 40, Monoluly, Hawaii 86810

ARTICLES OF MERGER
(Subsidiary into Parent)
(Section 415-75, Hawaii Revised Statutes)

PLEASE TYPE OR PRINT LEGIBLY IN BLACK INK

The undersigned, duly authorized officers of the corporation submitting these Articles of Merger, certify as
follows:

1. The name and state of incorporation of the parent or surviving corporation is:

Northbrook Corporation Delaware
(TypeiPrint Corporate Name) {State)

2, The name and state of incorporation of the merging or subsidiary corporation is:

Amfac, Inc. ‘Hawaii
{TypeiPrint Corporate Name) (Stato)

3 The surviving corporation owns at least 30% of the issued and outstanding shares of the merging corporation.

4, The Plan of Merger ig attached.

S. A copy of the Plan of Merger was mailed to all of the shareholders of the subsidiary corporation on

April 7 1995
(Month Oay Yoar)
8.
Number of Outstanding Shares
Number of Outstanding Shares of the Subsidiary, owned by
of the Subsidiary Corporation Class/Ssries the Parent Corparation
1,050.75 common 1,000

7. The merger is eftective on the date and time of filing or at a later date and time, no more than 30 days alter the
filing, if so stated. Check cnly one of the following statements:

[X ] Merger is offective on the date and time of filing.

{ 1 Merger is offective on , at
Hawailan Standard Time, which date is nrot later than 30 days after filing.

821 (Foa)

Rev. 12/90
/3



We certify under the penalties of Section 415-136, Hawaii Revised Statutes, that we have read the above statements and
that the sama are true and correct.

_ Witness our hands this day of EAY 1 19% 1995

Parent or Surviving corporation: Northbrook Corporation

’ (TypetPrint Corparate Nama)
Chester A. Richardson, Senior Vice President Mona Sarnoff, Assistant Secretary
Mﬂm int Nase & Titlo) » {T&TTM&MM
~
= - ML o 991
{Signature of Officar) (Siavl@l Officer)

(See Reverse Side For Instructions)



AGREEMENT AND PLAN OF MERGER
MERGING
ANFAC, INC.
WITHE AND INTO
KORTHBROOK CORPORATION

® ® e ¢ 0 0 0T O TR OB OPTES

This Agreement and Plan of Merger was approved on April 7

1995 by Northbrook Corporation, a Delaware corporation ('Pﬁunt'):

by resolution duly adopted by its Board of Directors om said date

and was approved on said date by Amfac, Inc., a Hawaii corporation

- ("Amfac®), by resolution duly adopted by its Board of Directors on

said date.

PIRST:

SECOND :

THIRD:

Pursuant to the provisions of the Delaware General
Corporation Law (the "Delaware GCL") and the provisions
of the Hawail Business Corporation aAct (the "Hawaii
Act”), Amfac shall be merged with and into Paxent, with
Parent baing the surviving corporation (the "Merger®).
The Merger shall bacome effective upon proper filing of
a certificate of ownership and mergar (the "Certificate
of Ownership and Merger®) with the Secretary of State of
the Stata of Delaware (the "Dalaware Sacretary of State')
pursuant to the Delaware GCL and articles of mexrgexr (the
"Articles of Merger®) with the Department of Commerce and
Consumer Affairs in Hawail (the "Hawaii DCCA") pursuant
to the Hawaii Act, respectively, or at such time
thereafter as is provided in the Cartificate of Ownexship
and Merger and the Articles of Merger (the "Effective

- Tima"). At the Bffective Time, Parent shall continue ite

corporate existence as a corporation formed undexr the
lawa of the State of Delaware (sometimes hereinafter
veferred to as tha ‘“"surviving corporation®). The
s:parace existence of Amfac ghall ceasa at the Effective
Tima.

The certificate of incorporation of the asurviving

- corporation from and after the Bffective Time shall be

the Certificate of Incorporation, as amendad, of Parent,
in effect immediately prior to the Effective Time and
said Certificate of Incorporation, as amended, shall
continue in full force and effect as provided under the
Dalaware GCL.

The by-laws of the gurviving corporation from and after
the Effeactive Time shall be the Amended and Restated By-
Laws of Pareat, in effect immediately prior to the
Effactive Time and said Amended and Reatated By-Laws

/
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shall continue in full force and effect as provided under
the Delaware GCL. A

Until their successors are duly elected and shall have
qualified, the officers and diractors of Parent
immediately prior to the Bffective Time shall be the
initial officers and directoxrs of the surviving
corporation from and after thea Effective Time.

At the Effective Time, each share of common stock, no par
value per share ("Amfac Common Stock®'), of Amfac issued

.and outstanding immediately prioxr to the Effective Time

{othar than shares of Amfac Common Stock held by Parent)
shall, by virtue of the Merger and without any action on
the part of the holder thereof, be converted into the
right to receive, as consideration therefor, 0.25 shares
of common stock, $20 par value per share, of Paxent.
Each share of Amfac Common Stock shall, by virtue of the
Merger and without any action on the part of the holdexr
thezeof, no longer be ocutstanding, be cancelled and
retired and cease to exist, and each holder of a

certificate representing any such shares of Amfac Common

Stock shall thereafter cease to have any rightas with
respact to such shares of Amfac Common Stock, except the
right of holdars (other than Parent) to (i) receive the
aforementioned coneideration for any such certificate
upon sgurrender to the Parent or (ii) pursuant to the.
Hawaii Act, dissent from the Merger and obtain payment
for each cortificate formarly representing share(a) of
Amfac Common Stock. o

At the EBffective Time, each share of Amfac Common Stock
issued and outstanding and held by Parent immediately
prior to the Effective Tima and each share of Amfac

. Common Stock issued and held in Amfac’s treasury

immediately prior to the Effactive Time, shall, by virtue
of the Merger and without any action on the part of the
holder thereof, cease to ba outstanding, be cancelled and
retired without payment of any consideration therxefor and
cease to exist. - '

This Agreement and Plan of Merger may be terminatad at
any time prior to the filing of the Certificate of
Ownership and Merger with the Delaware Secreatary of State
or the filing of the Articles of Merger with the Hawaii
DCCA, and the terms and conditions of this Agreement and
Plan of Merger may be amended at any time prior to the
£iling of the Certificate of Ownership and Merger with
thae Delaware Secretary of State or the filing of the
Axticles of Merger with the Hawaii DCCA,



EIGHTH:

NINTH:

Bach officer of Parent and each officer of Amfac are
hereby authorized to executs and file the Certificate of
Ownership and Merger pursuant te the Delaware GCL and the
Articles of Maerger pursuant to the Hawaii Act, on behalf
of Parent and Amfac, respectively, and the Board of
Directors and the proper officers of Parent and Amfac are
hereby authorized, empowerad and diracted to do any and
all acts and things, and to make, execute, deliver, file
and/or record any and all instrumenta, papers and
documents which shall be or become necessary, proper or
convenient to carry out or put into effect any of the
provisions contained in this Plan and Agreement of Marger
or to otherwige effactuate the Mexrger.

At and after the Bffective Time, Parent shall poasass all
the rights, privileges, powers and franchises, of both a
public and private nature, and ba subject to all of the
restrictions, diaabilities and duties of Amfac and all
property, real, personal and mixed, and all debts due on
whatever account, and all other things in action or
balonging to Amfac shall be vested in Parent; and all
debts, liabilities, duties and obligations of Amfac shall
thencaforth attach to Parent and may be enforced against
Parent. to the sames extent as if said deabts, liabilities,
duties and obligations had been incurred or contracted by
Parent in the same manner and to the same extent as
anforceable against Amfac.

The Merger shall not bs deemed to constitute an
assigomant or transfer to Parent of any interest in any
property, leage or other contract; it being understood
that any and all such interests shall be veated in Parent
without reversion or impairment by virtue of the Merger
and without any further action by any person whatsoever.

IN WITNESS WHERROP, the undersigned corporations have caused
this Agreement and Plan of Merger to be executed by thair duly
authorized officers on this 7th day of April, 199S.

NORTHBROOK CORPORATION,
a Dalaware, corpora i

By: .
Ita: Seniox Vice Pres t

AMPAC, INC.,
a Hawadil cox acifn

By: .
Itg: Senior Vice President

*x TOTAL PAGE.B804 »x
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APPOINTMENT OF AGENT FOR SERVICE OF PROCESS B[ B ] ]

AND AGREEMENT TO PAY DISSENTING SHAREHOLDERS

Comm
. sme"’grmw o Afflrs
Pursuant to Section 415-77, Ha 2ii Revised Statutes, the

undersigned, duly authorized officers of Noxrthbrook Corporation
submitting thia Appointment of Agent for Service of Process and
Agreement to Pay Digsenting Shaxreholders, certify as follows:

1. This document is submitted in conjunction with certain
Articles of Merger duly executed on Y ¥ '
concerning a merger of the corporation hereinafter set forth.

2, The name and state of incorporation of this
corporation, as survivor of the aforementioned merger, is:

Northbrook Corporation, a Delaware corporation.

3. The name and state of incorporation of the merging
corporation ia:

aAmfac¢, Inc., a Hawaii corxporation.

4. Northbrook Corporation, as survivor of the
aforementioned merger, agrees that it may be served with process
in the State of Hawaii in any proceeding for the enforcement of
any obligation of any domestic corporation which is a party to
such merger, and in any proceeding for the enforcemant of the
rights of a digsenting shareholder of any such domestic
corporation against this corporation, as survivor, and this
corporation, as survivor, irrevocably appoints Amfac/JMB Hawaili,
Inc., as its agent to accept service of process in any such
proceeding, whose address is 700 Bishop St., 21st Fl., Honolulu, HI 96813.

5. Northhrook Corporation, as survivor of the
aforementioned merger, further agrees that it will promptly pay
to the digsenting shareholders of any domestic corporation which
ig party to such merger, the amount, if any, to which they shall
be entitled undex the provisions of Chaptexr 415, Hawail Revised
Statutes, with respect to the rights of dissenting shareholdera.



We certify under the penalties of Section 415-136, Hawaili
Revised Statutes, that we have read the above statements and that
the same are true and correct.

Executed this MAL 1 {3953ay of mﬂ-&'k:tsss.

Surviving corporation: Northbrook Corporation,

\ , }
P
’
Name: Chester A. Richardseon

Title: Senior Vice President and
Genaral Counsel

Attested by: \
Mona Sarno
Title: Assistant Secretary

The underaigned hereby acknowledges the above-appointment to
accept service of process.

Amfac/JMB Hawaii, Inc.

sy Dty UYgs/

Ité/ Assistant S{(jretary

Anfao-Morger\apptagt . agm

/8



State of Delaware

Office of the Secretary of State PA°E 1

I, EDWARD |. FREEL, SECRETARY OF STATE OF THE .STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES: |

"AMFAC, INC.", A HAWAII CORPORATION, |

WITH AND INTO “NORTHBROOK CORPORATION® UNDER THE NAME OF
"NORTHBROOK CORPORATION", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAVARE, AS RECEIVED AND FILED
IN THIS OFFICE THE FIRST DA{ OF MAY, A.D. 1995, AT 12:30 O'CLOCK

P.M.
A J'Mu/
Edward J. Freel, Secretary of State
AUTHENTICATION: -
0854824 8100M ‘ DATE: 7734429

950281417 12-.04-95 /7



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 12:30 PR 05/01/1935

950095442 - 854824

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
AMFAC, INC.
WITH AND INTO
NORTHBROOK CORPORATION

NORTHBROOK CORPORATION (the "Company”), a corporation organized and
existing under the laws of Delaware, '

DOES HEREBY CERTIFY:

FIRST: That the Certificate of Incorporation of the Company was filed in the office
of the Secretary of State of the State of Delaware (the "Delaware Sacretary of State™) on
the 26th day of May, 1978.

SECOND: That the Company owns at least ninety percent of thé outstanding -
shares of common stock of AMFAC, INC. ("Amfac™), a Hawaii corporation incorporated on
the 20th day of July, 1918, and Amfac I:as no other class of stock outstanding.

THIRD: That the sole director of the Company duly adopted the following
resolutions of the Board of Directors on the Tth day of April, 1995 by consent in lieu of a
meeting in accordance with the authority contained in § 141(f) of the General Corporation

Law of the State of Delaware:

RESOLVED., that the Board of Directors deems it advisable for
legitimate business purposes o merge Amfac, Inc., a Hawail corporation
("Amfac”), with and into the Company (the "Amfac Merger”) pursuant to §
253 of the General Corporation Law of the State of Delaware and § 415-75
of the Hawail Revised Statutes; and



MAY 1 'S5 10:26 FROM NORTHBRODK CORP 70 912026748349 PAGE . 003

FURTHER RESOLVED, that the Amfac Merger shall become
effective (the "Amfac Effective Time") upon the filing of a certificate of
ownership and merger (the "Amfac Certificate of Ownership and Merger”)
with the Secretary of Siate of the State of Delaware (the "Delaware
Secretary of Slate”) and articles of merger (the "Asticles of Merger”) with the
Depariment of Commerce and Consumer Affairs in Hawaii (the "Hawaii
DCCA"), respectively, or at such time thereafter as is provided in the Amfac

- Certificate of Ownership and Merger and the Articles of Merger; and

FURTHER RESOLVED, that, at the Amfac Effective Time, each
share of common stock, no par value per share ("Amfac Common Stock”),
of Amfac issued and outstanding immediately prior fo the Amfac Effective
Time (other than shares of Amfac Common Stock held by the Company)
shall, by virtue of the Amfac Merger and without any action on the part of
the holder thereof, be converted into the right to receive, as consideration
therefor, 0.25 shares of common stock, $20 par value per share, of the
Company, and each share of Amfac Common Stock shall, by virtue of the
Amfac Merger and without any action on the part of the holder thereof, no
longer be outstanding, be cancelled and retired and cease to exist, and
each holder of a certificate representing any such shares of Amfac
Common Stock shall thereafter cease to have any rights with respect to
such shares of Amfac Common Stock, except the right of holders (other
than the Company) to (i) receive the aforementioned consideration for any
such certificate upon surrender to the Company or (i) pursuant {0 the
Hawaii Revised Statutes, dissenl from the Amfac Merger and obtain
payment for each certificate formerly representing share(s) oi Amfac
Common Stock; and A

FURTHER RESOLVED, that, at the Amfac Effective Time, each
share of Amfac Common Stock issued and outstanding and held by the
Company immediately prior to the Amfac Effective Time and each share of
Amfac Common Stock issued and held in Amfac’s treasury immediately
prior to the Amfac Effective Time, shall, by virtue of the Amfac Merger and
without any action on the part of the holder thereo!, cease to be
outstanding, be cancelled and retired without payment of any consideration
therefor and cease to exist; and

FURTHER RESOLVED, that the proposed Agreement and Plan of
Merger, dated as of the dale hereof (the "Agreement and Plan of Merger”),
between the Company and Amfac is hereby recommended, approved and
adopted, substantially in the form attached hereto as Exhibit A, with such
changes therein as the officer of the Company executing such Agreement
and Plan of Merger deems nscessary and proper, and Chester A,
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Richardson, Senior Vice President, is hereby authorized to enter into the
Agresmant and Plan of Merger by executing and delivering said Agreement
and Plan of Merger with such changes therein as he may deem necessary
and proper; and

FURTHER RESOLVED, that the proper officers of the Company are
hereby directed to make and execute the Amfac Cerlificate of Ownership
and Merger setting forth a copy of these resolutions authorizing the Amfac
Merger and the date of adoption hereof and attaching the Agreement arx
Plan of Merger, and o cause the same to be filed with the Delaware
Secretary of State and a certified copy recorded in‘the office of the recorder
of the county in the Delaware in which the registered office of the Company
is located; and

FURTHER RESOLVED, that the proper officers of the Company are
hereby directed, on behalf of Amfac, to mall a copy of the Agreement and
Plan of Merger to each shareholder of record of Amfac, except the
Company, lo obtain a waiver of the notice period pursuant to § 415-75 of
the Hawaii Revised Statutes and to give notice {o the shareholders of
Amfac of the right to dissent from the Amfac Merger; and

FURTHER RESOLVED, that the proper officers of the Company are
hereby directed, on behaif of Amfac, to make and execute the Articles of
Merger setting forth the Agreement and Plan of Merger, the number of
outstanding shares of each class of stock of Amfac and the number of
outstanding shares of each class of stock of Amfac owned by the Company
and the date of mailing of the Agreement and Plan of Merger to each
shareholder of Amfac enlitled to receive such Agreement and Plan of
Merger, and to cause the same to be delivered for filing to the Hawaii
DCCA; and

FURTHER RESOLVED, that the Board of Directors of the Company
may amend the Agreement and Plan of Merger at any time prior to the filing
of the Amfac Certificate of Ownership and Merger with the Delaware
Secretary of State or the Articles of Merger with the Hawaii DCCA or may
terminate the Amfac Merger at any time prior to the filing of the Amfac
Certificate of Ownership and Merger with the Delaware Secretary of State
or the Articles of Merger with the Hawaii DCCA; and

22
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FURTHER RESOLVED, that the officers of the Company are hereby
authorized and directed o do or caLse to be done any and all such acts,
and to make, file and record all documents required by law to qualify the
Company to do business in any sta.w in which such officer deermns such

qualification necessary and proper; and

FURTHER RESOLVED, that.wherever in these resolutions any
director or officer of the Company is authorized to take any action that he
deems necessary, proper, advisable or required, the signing or execution
by such director or officer of any instrument or the taking of any such action
by him shall be conclusive evidence that he deems the same to be
necessary, propar, advisable or required; and

FURTHER RESOLVED, that the officers of the Company are heraby
authorized and directed to do or cause to be done any and all such acts
and things and execute and deliver any and all documents and papers as
they may deem necessary or appropriate to camy out the purposas of the
foregoing resolutions.

IN WITNESS WHEREOF, Northbrook Cbmoration has caused this Certificate of
Ownership and Merger to be executed and attested this 1st day of May, 1995.

NORTHBROOK §OREORATION
By: . -

Chester A. Richardson
- Senior Vice President

ATTEST:

By: ; N
Mona Samoff
Assistant Secre
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EXHIBIT

AGREEMENT AND PLAN OF MERGER
MERGING
AMFAC, INC.
WITE AND INTO
NORTHBROOK CORPORATION

L2 SN 2N JNE BN BN NN BN NN BN K Y BN R K

Agreement and Plan of Merger was approved on April 7,

1995 by Northbrook Corporation, a Delaware corporation ("Parent”),
by resolution duly adopted by its Board of Directors on said date
and was approved on said date by Amrac, Inc., a Hawaii corporation

("Amfac®),
said date.

FIRST:

SECOND:

THIRD:

by resolution duly adopted by its Board of Directors on

Pursuant to the provisions of the Delaware General
Corporation Law (the "Delaware GCL") and the provisions
of the Hawaii Business Corporation Act (the "Hawaii
Act¥), Amfac shall be merged with and into Parent, with
Parent being the surviving corporation (the "Merger®).
The Merger shall become effective upon proper £iling of
a certificate of ownership and merger (the "Certificate
of Ownership and Merger") with the Secretary of State of
the State of Delaware (the "Delaware Secretary of State”)
pursuant to the Delaware GCL and articles of mergexr (the
"Articles of Merger”) with the Department of Commerce and
Consumer Affairs in Hawaii (the "Hawaii DCCA") pursuant
to the Hawaii Act, respectively, or at such time
thereafter as is provided in the Certificate of Ownership
and Merger and the Articles of Merger (the ®"Bffective
Time*). At the Effective Time, Parent shall continue its
corporate existence as a corporation formed under the
laws of the State of Delaware (sometimes hereinafter
referred to as the “"surviving corporation®). The
separate existence of hAmfac shall cease at the Effective
Time.

The certificate of incorporation of cthe surviving
corporation from and after the Effective Time shall be
the Certificate of Incorporation, as amended, of Parent,
in effect immediately prior to the Effective Time and
sald Certificate of Incorporation, as amended, shall
continue in full force and effect as provided under the
Delaware GCL.

The by-laws of the surviving corporation from and after
the Effective Time shall be the Amended and Restated By-
Laws of Parent, in effect immediately prior to the
Effective Time and said Amended and Restated By-lLaws

24
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shall continue in full force and effect as provided under
the Delaware GCL. '

Until their successors are duly e€lected and shall have
qualified, the officers and directors of Parent
immediately prior to the Effective Time shall be the
initial officers and directors of the surviving
corporation from and after the Effective Time.

At the Effective Time, each share of common stock, no par
value per share ("Amfac Common Stock®"), of Amfac issuad
and outstanding immediately prior to the Bffective Time
{other than shares of Amfac Common Stock held by Parent)
shall, by virtue of the Merger and without any action on
the part of the holder thereof, be converted into the
right to receive, as consideration therefor, 0.25 shares
of common stock, $20 par value per share, of Parent.
Bach share of Amfac Common Stock shall, by virtue of the
Merger and without any action on the part of the holder
thereof, no longer be outstanding, be cancelled and
retired and cease to exist, and each holder of a
certificate representing any such shares of Amfac Common
Stock shall thereafter cease to have any rights with
respect to such shares of Amfac Common Stock, except the
right of holders (other than Parent) to (i) receive the
aforementioned consideration for any such certificate
upon surrender to the Parent or (ii) pursuant to the
Hawaii Act, dissent from the Merger and obtain payment
for each certificate formerly representing share(s) of
Amfac Common Stock. '

At the Effective Time, each share of Amfac Common Stock
issued and outstanding and held by Paremt immediately
prior to the Effective Time and each share of Amfac
Common Stock issued and held in Amgac’s treasury
immediately prior to the Effective Time, shall, by virtue
of the Merger and without any action on the part of the
holder thereof, cease to be cutstanding, be cancelled and
retired without payment of any consideration therefor and
cease to exist. :

This Agreement and Plan of Merger may be terminated at
any time prior to the filing of the Certificate of
Ownership and Merger with the Delaware Secretary of State
or the filing of the Articles Of Merger with the Hawaii
DCCA, and the terms and conditions of this Agreement and
Plan Of Meyger may be amended at any time prior to the
filing of the Certificate of Ownership and Merger with
the Delaware Secrectary of State or the filing of the
Articles of Merger with the Hawaii DCCA.

[\
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Bach officer of Parent and each officer of Amfac are
hereby authorized to execute and file the Certificate of
Ownership and Merger pursuant to the Delaware GCL and the
Articles of Merger pursuant to the Hawaii Act, on behalf
of Parent and Amfac, respectively, and the Board of
Directors and the proper officers of Parent and Amfac are
hereby authorized, empowered and directed to do any and
all acts and things, and to make, execute, deliver, file
and/or record any and all instruments, papers and
documents which shall be or become necessary, proper or
convenient to carry out or put into effect any Of the
provisions contained in this Plan and Agreement of Merger
or to otherwise effectuate the Merger.

At and after the Effective Time, Parent shall possess all
the rights, privileges, powers and franchises, of both a
public and private nature, and oe subject to all of the
restrictions, disabilities and duties of Amfac and all
property, real, personal and mixed, and all debts due on
whatever account, and all other things ian action or
belonging to Amfac shall be vested in Parent; and all
debty, liabilities, duties and obligations of Amfac shall
thenceforth attach to Parent and may be enforced against
Parent to the same extent as if said debts, liabilities,
duties and obligations had been incurred or contracted by
Parent in the same manner and to the same extent as
enforceanle against Amfac. :

The Merger shall not be deemed to constitute an
agsigmment or transfer to Parent of any interest in any
property, lease or other contract; it being understood
that any and all such interests shall be vested in Parent
without reversion or impairment by virtue of the Merger
and without any further action by any person whatsoever.

IN WITNESS WHEREOF, the undersigned corporations have caused
this Agreement and Plan of Merger to be executed by their duly
authorized cfficers on this 7th day ot April, 199%5.

NORTHBROOK CORPORATION,

By: -

Its: Senior Vice Prasident

AMFAC, INC.,

a Hawaii corp at@nz Z
By:

Its: Senior Vice President

Ao
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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript has been compared with
the record on file in this office, of which it purports to
be a copy, and that it is full, true and correct.

IN WITNESS WHEREQF, 1 execute
this certificate and affix the Great
Seal of the State of California this

MAY 1 4 1997

Secretary of State

Sic/STATC ForM CE-107 r@Ly. 47971
a7 Rnak
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ENDORSED
FILED
CERTIFICATE OF AMENDMENT OF 1 the dfce ot the Sucrtay of it
ARTICLES OF INCORPORATION OF S
AMFAC DISTRIBUTION CORPORATION MAY 1 21997

Chester A. Richardson and Karen M. O’Mahoney certify: ﬁ%
BILL JOKES, Ss of $iale

1. That they are Vice President and Assistant Secretary respectively of{ {Amfac
(Distribution Corporation, a California corporation.

2. That the following resolution was adopted by written consent of the Board of
Directors of said corporation without a meeting and the bylaws of said corporation
authorize the Board to so act.

RESOLVED, that Article One of the Articles of Incorporation
is amended to read as follows:

“One: The name of the corporation is
D/C Distribution Corporation.”

3. That Northbrook Corporation, the sole shareholder and owner of all of the
outstanding capital stock of said corporation adopted said amendment by written consent
and that the wording of the resolution set forth in the written consent of shareholders is
the same as that set forth in the directors’ resolution in paragraph 2. above.

4. The number of shares adopting said resolution by written consent was One
Thousand (1,000). The number of shares entitled to vote on, or consent to, the
amendment is One Thousand (1,000).

We declare under penalty of perjury under the laws of the State of California that
the matters set forth in this Certificate are true and correct of our own knowledge.

IN WITNESS WHEREOF, the undersigned have executed this Certificate of
Amendment of Articles of Incorporation this 8th day of May, 1997.

O L)

Chester A. Richardson
Vice President

ngn M. O’Mahoney (‘

Assistant Secretary




CT CORPORATION SYSTEM

208 South LaSalle Street May 20 , 1997
Chicago, IL 60604
Tel. 312 345 4324

Fox 312 263 3928
Karen O'Mahoney
Northbrook Corporation
900 N. Michigan Avenue
12th Floor
Chicago, Illinois 60611

Re: D/C Distribution Cofporation (CA)

Dear Karen:

Enclosed is evidence of the Certificate of Amendment of
the Articles of Incorporation for the above named company

in the state of California.

We appreciate this opportunity to be of service.

. Very truly .yourg,
T e /Z«,{Wg
Tina L. Pershinske
Associate Customer Specialist

tlp

Enclosure (s)

29
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OFF'CE OF THE SECRETARY OF STATE N R T R T o N L A SR

CORPORATION DIVISION

I, MARCH FONG EU, Secretary of State of the
State of California, hereby certify:

That the annexed transcript has been compared with
the corporate record on file in this office, of which it
purports to be a copy, and that same is full, true and

correct.

IN WITNESS WHEREQF, 1 execute
this certificate and affix the Great
Seal of the State of California this

MaY 5 1989

Secretary of State

50
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CERTIFICATE OF AMENDMENT OF
RESTATED ARTICLES OF INCORPORATION OF MAY 41989

MFAC IBUTION CORPORATIO
AMFAC. DISTR ION CORPORATION MARCH FONG EU, Secratary of State

Chester A. Richardson and Doris E. Anderson certify:

1, That they are Senior Vice President and Secretary
respectively of Amfac Distribution Corporation, a California
corporation.

2, That the following resolution was adopted by unanimous
written consent of the Board of Directors of said corporation
without a meeting and the bylaws of said corporation authorize the
directors to so act:

RESOLVED, That the Restated Articles of
Incorporation of Amfac Distribution
Corporation be amended as follows:

Paragraph {a) of ARTICLE FIVE is hereby
amended to read as follows:

"The number of directors of this
corporation shall be one (1)."

3. That Amfac, Inc., the sole shareholder and owner of all
of ‘the. outstanding capital stock of said corporation adopted said
amendment by written consent and that the wording of the
resolution set forth in the written consent of shareholders is
the same as that set forth in the directors' resolution in

paragraph 2. above.



4. The number of shares adopting said resolution by
written consent was One Thousand (1,000)., The number of shares
entitled to vote on, or consent to, the amendment is One Thousand
(1,000).

We declare under penalty of perjury under the laws of the
" State of California that the matters set forth in this

Certificate are true and correct of our own knowledge.

IN WITNESS WHEREOF, The undersigned have executed this

Certificate of Amendment of Articles of Incorporation this

OLi AL

Chester A. Richardson
Senior Vice President

Eorés E. Anderson

Secretary

7th day of April, 1989.

2 A
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OFFICE OF THE
SECRETARY OF STATE [
j
|
Il,:ifE):'DM UND G. BROWN JR,, Secretary of State of the State of California, hereby !
certify: :
That the annexed transcript has been compared with the recorp on file in this '
office, of which it purports to be a copy, and that same is full, true and correct.
|
IN WITNESS WHEREOF, I execute
this certificate and affix the Great
Seal of the State of California this
AUG 30 1973 .
Erind 5 Brotmf
Secretary of State '
33
£




.Q_ ST i ENDORSED
‘ FILED

in the office of the Secretary of State
of the State of Colifornia

AUG? 0 1973
EDMUND G. BROWN, Secretary of Stats

By JAMES E. HARRIS
CERTIFICATE OF AMENDMENT OF Deputy

ARTICLES OF INCORPORATION OF
AMFAC DISTRIBUTION CORPORATION:

C. E. S, Burns, Jr. and Barbara Gittins certify:

i. That they are Vice-President and Assistant
Secretary respectively of Amfac Distribution Corporation,
a California corporation.'

2. That the foilowing resolution was adopted effec-
tive August 10, 1973 by unanimous written consent of the
Board of Directors of said cofporation without a meeting and
the bylaws of said corporation authorize the directors to so
act. -

YRESOLVED that the Articles of Incorporation
of Amfac Distribution Corporation be amended as follows:

A. Paragraph (a) of ARTICLE TWO is hereby
amended to read as follows:

(a) Primarily to engage in the specific
business of selling and distributing pharma-
ceutical, biological, electrical, industrial
and plumbing supplies and products;

B. Paragraph (a) of ARTICLE FIVE is hereby
amended to read as follows:

(a) The number of directors of this corpora-
tion shall be not less than five (5) nor more than
eight (8), the exact number of which shall be fixed
by a bylaw duly adopted by the shareholders or
by the Board of Directors."

3. That Amfac, Inc., the sole stockholder and owner:

'0f &1) of ‘the outstanding capital stock of said corporation

24



adopted said amendment by written consent effective August 10,
1973 and that the wording of the resolution set forth in the
written consent of stockholders is the same as that set forth
in the directors' resolution in par:graph 2. above.

4. The number of shares adopting said resolution by
written cohsent was One Thousand (1,000). The number of shares
entitled to vote on, or consent to, the amendment is One Thousand

(1,000) .

IN WITNESS WHEREOF, the undersighed have executed this
Certificate of Amendment of Articles of Incoxporation this 325‘*

day of August, 1973.

Vice-President

Barbara Gittins
Assistant Secretary




STATE OF HAWAII )
) ss.

CITY & COUNTY OF HONOLULU )

C. E. S. Burns, Jr. and Barbara Gittins, being first
duly sworn, depose and say that they have read the foregoing
Certificate of Amendment of Articles of Incorporation and that

the matters set forth therein are true of their own kncwledge.

Barbara Gltigns

Subscribed and sworn to before me this day of

August, 1973.
' 2}
'/54 A Sl ey

oM oz
Notary Public, First Judicial
‘Circuit, State of Hawaii

December 27, 1974

My Commission Expires:
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OFFICE OF THE
SECRETARY OF STATE

- (PHOTOCOPY CERTIFICATION) i

I, EDMUND G. BROWN JR, Secretary of State of the State of California,
hereby certify:

That the photographic reproduction hereunto annexed was prepared by
and in this office from the record on file of which it purports to be a copy,

and that it is full, true and correct.

IN WITNESS WHEREOF, I execute :
this certificate and affix the Great !
Seal of the State of California this

MAR 2 287

Wﬁ-mﬂ

Secrctary of State

i

@ 6b

SEC/STATE FORM CE-8 (RKV. 171} . 4varB.ee3 11-70 114 A osr
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FILED

In tho offico of tha Secrotory of $rate

ol the Siata of Colitornia

MAR2219
CERTIFICATE OF AMEHDMENT OF A

L N Deputy
WESTERN DRUG. SUPPLY, INC.

R. A. VAN ORSDEL, JR., and DANIEL A. CURRY certify:

1. That they are the Vice President and the
Secretary, respectively, of Western Drug Supply, Inc:, a

California corporation.

2. That at a meeting of the Board of Directors
of said corporation, duly held at Honolulu, Hawaii
on March 8, 1971, the following resolution was adopted:
RESOLVED, that Article One of the Articles
of Incorporation of this corcvoration he
arended to read as follous:
"ARTICLE ONE
The name of.this ccrperation is AMPAC
DISTRIBUTINN CORPORATION.™
3. That the shareholders have adopted said amend-
ment by written consent and the wordirg of the amended Article,
as. set forth in the shareholders' written consent, is the same

"= &wat cat Porth in the directors' resolution in Paragraph 2

EDNUND 87BROWN Jr., Secrofary, of Stats
ARPICLES OF INCORPORATINY OF By, LUl L

2K



that the matters set forth in the foregoing Certificate
are true and correct. |

Executed at San Francisco, Califorria on
March /¢, 1971,

R. K. VAN ORSDIL, JR.

STATE OF HAWAII ) -

COUNTY OF 7_;/,,‘% e ; ss.

DANIEL A. CURRY, being first duly sworn, deposes
and says: that he is one of the pefsons naned in the fore-
golng Certificate; that he has read the foregoing Certificate,
and knows the contents thereof; that the matters set forth in
the foregoing Certificate are true and correct of his oun

knowledge.

Subseribed and sworn to bvefore me

this L “Bey of Flaid » 1971.
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DEPARTMENT OF STATE

To all whom these presents shall come, Greetings:

I, FRANK M. JORDAN, Secretary of State of the State of California, bereby
certify:

That the annexed transcript has been compared with the REcorp on file in
my office, of which it purports to be a copy, and that the same is full, true and
correct.

In testimony whereof, I, FRANK M. JORDAN,
g Secretary of State, have hereunto caused the Great
B Seal of the State of California to be
affixed and my name subscribed, at
the City of Sacramento, in the State

of California, vAR 2 5 1970
this...

JML Mﬁ‘u.____,

Secretary of State

Ansistant Secretary of State

o
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ARTICLES OF INCORPORATION E N Fchl) FE:% ED
OF 1 the oﬂ‘m; cf I‘;; Sacretory ?f State
cf 1~ State ¢} Catifornia
AN © 41970

WD s, INC.
S (pANK M. JOFDAN. Secrctary of State

Cy Cavid M. Weetman
Ceputy

ARTICLE ONE

The name of thls corporation is:

’ﬂ;bﬁsjiiﬁék
ARTICLE TWO

The purposes for which this corporation is

formed are:

(a)

(b)

(c)

(d)

Primarily to engage in the specific business
of establishing, operating and maintaining a
business in pharmaceuticals, biologicals and
speclalities in both the pharmaceutical and
blological field;

To engage in any business, related or
unrelated, to that desc¢ribed in clause
(a) of this ARTICLE TWO and from time
to time authorized or approved by the
Board of Directors of this corporation;

To act as partner or joint adventurer,
or in any other legal capacity in any

transaction;

To have and exercise all rights and powers
from time to time granted to a corporation

by law.

The foregoing clauses shall be construed both as

objects and purposes, and as powers, and it 1s hereby ex-

pressly provided that the foregoing enumeration of independent

and specific objects and purposes shall not be held to limit

or restrict the powers of the corporation.

4/



ARTICLE THREE
The principal office in the State of California for
the transaction of business of this corporation is located in
the County of Sacramento, State of California.
ARTICLE FOUR
This corporation is authorized to issue only one
class of shares of stock. The total number of shares which
this corporation is authorized to issde shall be One Thousand
(1,000), and all of said shares shall be without par value.
ARTiCLE FIVE

(a) The number of directors of this
corporation shall be three (3).

(b) The names and addresses of the persons
who are appointed to act as first di-
rectors of the corporation are:
E. Lewis Reid Crocker Plaza
Montgomery at Post
San Francisco, California
Joseph J. Carter Crocker Plaza

Montgomery at Post
San Francisco, California

Richard G. Hildreth Crocker Plaza
Montgomery at Post '
San Francisco, California
ARTICLE SIX
The stock of the corporation and the holders thereof
shall not be subject to assessment. The private property of the

stockholders shall not be subject to the payment of corporate

debts to any extent whatsoever,

-2



ARTICLE SEVEN

No stockholder shall be entitled as a matter of
right to subseribe for or receive additional shares of any
class of stock of the corporation whether now or hereafter
authorized, or any bonds, debentures or other securities
convertible into stock, but such additional shares of stock
or other securities convertible into stock may be 1ssued.or
disposed of by the board of directors to such persons and on
such terms as in its discretion it shall deem advisable.

IN WITNESS WHEREOF, we the undersigned, for the
purposes of fofming this corporation under and in pursuance
of the gener#l corporation law of the State of California,
and the act amendatory thereof and supplemental thereof, and
" eonstituting the incorporators of this corporation and being
the persons named hereinabove as the first directors of this
corporation hereby declaring and stating that the facts stated
are true, have executed these Articles uf Inco-'poration this

FA '
Y e Pl S "

24’ day of March, 1970.
E. Léwis Reld 7 )

/Qm/«g%//tb%

%?bEpp;J. Carter

Richard G, Hildreth

&



' STATE OF CALIFORNIA )
CITY AND COUNTY OF SAN FRANCISCO ; 5

On this .v¢ /8 day of March, 1970, before me
a Notary Public in and for the City and County of San Fran-
cisco, State of California, duly commissioned and sworn,
personally appeared E. LEWIS REID, JOSEPH J. CARTER, and
RICHARD G. HILDRETH, known to me to be the persons whose
names are subscribed to the foregoing Articles of Incorporation
and acknowledged to me that they executed the same.

WITNESS my hand and official seal.

00000006&00406060Aa¢g

MARILYN D’\O'&IAN :
I‘l.)lsu "1 b-l

;571—4¢9442;1c/12351d‘f"Hﬁﬁﬁq
NOPARY PUBLIC

= :N \.!hl HaW
ooooooeoeoonooa.u¢¢auh
My Commisslon Explres Apiil 9, 1973
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ACCLAMATION INSURANCE
MANAGEMENT SERVICES

October 20, 2000

233 8outh Wacker Drive, Suite 2200
cago, IL 60606

Re: Alameda County Superior Court Action #828495-0
Alice Ann Cox, et al. v. Amfac. Inc., dba: D/C Distribution

Policy Nos. : L1329023 (7/01/68 to 7/01/69)
LC1655700 (7/01/69 to 7/01/70)
Our File No. : 24104
Dear Ms. Barrett:

As you are aware from previous correspondence, we are independent claims administrators
working on behalf of Amfac, Inc. and its various subsidiaries.

Amfac was served with the attached suit papers recently, but we do not know the exact
date of service. We have referred this file to Roger Greenbaum at Folger, Levin & Kahn
in San Francisco, and he has filed a Response Pleading on behalf of Amfac.

D/C Distribution, aka: Amfac Distribution, formally tenders defense of this case to your
office and requests that you defend and hold them harmless according to your policies of
insurance issued to Amfac Corporation.

D/C Distribution and its alternate entities allegedly supplied asbestos-containing products
to job-sites where the deceased worked, or to his ex-employets.

7901 Oakport Street
Suite 3100
Qakland, CA 94621
510/633-5650
FAX 510/633-5673
CAL. LIC. 2772984




Kathleen Barrett/Fireman's Fund

October 20, 2000

Re: Cullen v. D/C Distribution
Our File No.: 24104

Page Two

Please confirm in writing within ten days that your company will defend, indemnify, and
hold-harmless D/C Distribution and also confirm in writing your receipt of this tender.

We look forward to hearing from you in the very near future. Please do not hesitate to
call either myself or Roger Greenbaum if you have any questions.

Very truly yours,
ACCLAMATION INSURANCE MANAGEMENT SERVICES

Mike Churchich, CPCU, AIC,
Assistant Manager
(510) 633-5655

MC:kjh
Enclosure: 1.  San Francisco County Superior Court Action No. 315105
cc:  Lance Taylor

Claims Department

AMFAC, INC.

/ cc:  Roger A. Greenbaum
FOLGER, LEVIN & KAHN, LLP



Fireman's Fund November 2, 2000
Insurance Company

Mike Churchich, CPCU, AIC

Assistant Manager

Acclamation Insurance Management Services
7901 Oakport Street, Suite 3100

Oakland, CA 94621

Re:  Oxfordv. A.P. Green Industries, Inc.
Insured: = Amfac Corp.
Claim Number: 520 97 480244

Dear Mr. Churchich:

Fireman's Fund Insurance Company hereby acknowledges your request that we defend
D/C Distribution aka Amfac Distribution Corp. in the matter entitled Oxford v. A.P. Green
Industries, Inc., et al., San Francisco County Superior Court case number 314462. Plamtnffs in
that action seek damages for exposure to asbestos.

You have made the tender of defense pursuant to Fireman's Fund policies LC1655700
_and'L 1329023, While Fireman's Fund is aware of the prior. policy, the company has no record
of any policy. bearmg the number L 1329023. The insured bears the burden of establishing the
existence of insurance applicable to any particular. claim. ~Unless’ you can supply some
documentary evidence confirming the existence and terms of L 1329023, we must declme to

- defend D/C under that policy.

With regard to LC 1655700, Amfac, Inc. is the .named insured under that policy. You’
have represented that D/C was a subsidiary of Amfac, Inc.

_ Based upon your representation, Fireman's Fund agrees to defend D/C under a
reservation of rights described more fully below. We must ask, however, for some documentary
evidence of the subsidiary relationship between D/C and Amfac, Inc. Fireman's Fund resetves
its right to withdraw from the defense of D/C absent such evidence.

Fn'eman s Fund expressly reserves any and all rights it may have under the terms of the
policy or under the laws of the State of California. Fireman's Fund specifically reserves its right
to file a declaratory relief action seeking a determination of its rights and obligations under ttie

policy. -

The company also- reserves its right to withdraw from the defense of this litigation in the
event that facts demonstrate that there is no potential coverage for claims against your client, or
in the event that the applicable limits of coverage are exhausted. In addition, Fireman's Fund
expressly reserves its right to seek reimbursement of some or all of the defense costs incurred on
behalf of your client pursuant to Buss v. Superior Court (1997) 16 ‘Cal.4th 35 and other
applicable California law.

Alttanz Gro_up :

. Maior, Case Units
Environmenta! Claims Facility
777 San Marin Drive
Novalo, CA 94998-3400



" Mr. Mike Churchich.

Re: Oxford v. AP. Green Industries, Inc.
November 2, 2000

Page 2

Fireman's Fund has taken this position based upon the information currently available. It
has reviewed plaintiffs' complaint, the LC 1655700 policy, and the other documents at our
disposal, - If there are further materials which you believe are relevant to the questlon of
coverage, we would be pleased to consider them as well. .

Amfac, Inc, was insured under the Fireman's Fund policy between July 1, 1969 and July
1, 1973. The policy provided coverage for "bodily injury . . . caused by occurrence. . . ." The:
term occurrence was defined to mean "an accident, including injurious exposure to conditions,
which results, during the policy period, in bodily injury and personal injury or property damage
neither expected nor intended from the standpoint of the insured. . . ." Fireman's Fund reserves
the right to deny coverage for the Oxford claim on the grounds that no bodily injury occurred
during the time the Fireman's Fund policy was in effect.

The. limits of coverage provided by the policy changed over time. Fireman's Fund
reserves the right to maintain that the damages sought by plaintiffs constituted a single
occurrence subject to a single limit of coverage. Moreover, based on endorsements to the policy,
those limits may include amounts spent on the cost of defense. In addition, the Oxford claim
may be subject to a $25,000 deductible to be paid by or on behalf of D/C.

A feview of the complaint also reveals that D/C is charged with intentional misconduct as
well as negligence. Under California law, there is no coverage for intentional wrongdoing.

Given the nature of the reservation of rights described in this letter, we do not cusrently
believe that there is an actual conflict of interest between Fireman's Fund and your client. In the
absence of such conflict, Fireman's Fund retains the right to control the defense of the litigation.
We have assigned the defense of D/C to Kenneth Prindle, Esq. of the law firm of Prindle,
Decker & Amaro, Mr. Prindle can be reached at 415-788-8354. His offices are located at 369
Pine Street, Suite 800, San Francisco, California, 94104. Please ensure that the representatives
of D/C and/or its corporate successors cooperate fully with Mr. Prindle and his colleagues.



Mr. Mike Churchich
Re: Oxford v. A.P. Green Industries, Inc.
November 2, 2000
Page 3

The specific grounds of reservation set forth in this letter are not intended to be an
exhaustive list of the rights of Fireman's Fund. Fireman's Fund reserves the right to supplement
the bases for reservation or denial of coverage as additional information and material becomes
available. As indicated above, Fireman's Fund also expressly reserves its right to withdraw from
the defense and to seek reimbursement for any costs or fees incurred in D/C's defense if the facts,
the law and evxdence warrant such actions.

By continuing with this investigation, or by undertalnng any other action which Fireman's
Fund deems necessary, the company does not waive any defense to coverage it may have;
whether asserted here or not. Again, if you believe that any aspect of this claim has been
overlooked, or if you have any additional factual materials you would like us to consider, please
contact us immediately. : .

If you believe that any part of this claim has been wrongfully denied or rejected, you may
have the matter reviewed by the California Department of Insurance at 1-800-927-HELP. You
may also-write to the California Department of Insurance, Claims Service Bureau, 11th Floor,
300 South Spring Street, Los Angeles, California 90013.

-

Sincerely,

w?M

William F. Frank

Senior Litigation Analyst
Direct Dial: (415) 899-3696
Fax: (415) 899-3663

cc.  Mr. Lorenzo Bracy
JMB Realty
900 North Michigan Ave.
Chicago, 111 60611-1575

J. Christopher Bennington, Esq.



CARON, CONSTANTS & WILSON

. L Aftorneys at Law
ghxﬁ’}wlﬁms [ ' Tel: (818) 547-6503
utherford, New Jersey el: .
Dallas, Texas 500 N°“‘;5‘t':':d003°“'°"‘”d Fax: (818) 547-6582

Glendale, California 91203
J. Christopher Bennington
Direct Dial: (818) 547-6525

November 20, 2000

VIA FAX (312) 915-2310 & U.S. MAIL

Mr. Lorenzo Bracy

JMB Realty

900 North Michigan Avenue
Chicago, I11 60611-1575

Re:  Amfac Asbestos Cases
Claim No.: 520 97 480244

Dear Mr. Bracy: -

As you will recall, this office represents Fireman's Fund Insurance Company with regard
to the coverage issues raised by the various asbestos suits filed against Amfac Corporation and
its claimed subsidiaries and successors-in-interest. I have tried to contact you several times in
the last week or so, but unfortunately I have not been able to speak with you.

There are a number of matters that I would like to address with you. First, Fireman's
Fund has determined to retain the services of Kenneth Prindle of the law firm of Prindle, Decker
& Amaro to represent the Amfac entities, at least in those matters venued in northern California.
Mr. Prindle's firm is located at 369 Pine Street, Suite 800, San Francisco, California, 94104. Mr.
Prindie can be reached at 415-788-8354.

The Prindle firm has extensive experience in handling asbestos claims, and Fireman's
Fund believes that Mr. Prindle and his colleagues are able to defend the various claims again the
Amfac entities in an efficient and consistent manner. Under the terms of the relevant policy, LC
1655700, and under the provisions of Cahfomla law, Flremans Fund retains the right to control
the defense of these lawsuits,

We under_Sta.nd that 'the ‘claims administrator fdf’A:ﬂfac"h'a’s' directed some of the ~laWsuits
to the firm of Folger, Levin & Kahn. We would ask that you assist Fireman's. Fund in
transferring those cases from the Folger firm to Mr. Prindle's office.

If you have some objections to the employinent of the Prindle firm, we would ask that
you raise those objections promptly.



Lorenzo Bracy, Esq.
Re: Amfac Asbestos Cases
November 20, 2000
Page 2

Second, in accepting the defense of various Amfac entities in several of the cases, we
have asked for documentation of the corporate relationship between Amfac and those entities for
which you have claimed coverage. We would reiterate our request for some documentation
concerning those relationships. Such documentation is essential because many of the entities for
which you seek coverage are nowhere mentioned in the Fireman's Fund policy or the policy
endorsements.

Third, we have asked that Amfac and its related entities provide information about other
insurance which might prove applicable to the claims which have been raised. We would renew
that request, and ask for a full written exposition of all liability policies, both primary and excess,
which were issued to Amfac, any of its subsidiaries, or any of its predecessors and successors-in-
interest, and which were in effect at any time from at least the 1940s to the present. Some of the
claims raised against Amfac involve exposures to asbestos that date back 50 years or more. Any
such policies would potentially be triggered by those claims.

We realize that you have retained the services of an insurance archeologist to try and
reconstruct Amfac's insurance history. Pending completion of that investigation, we would ask

for a written interim report so that we can tender appropriate claims to other potentially
responsible carriers.

We look forward to hearing from you at your earliest convenience. If you have any
questions or comments, please feel free to call at any time.

Very truly yours,
CARON, CONSTANTS & WILS{O;

(5c < «

J. Christopher Bennington

cc: Mr. William F. Frank
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ACCLAMATION INSURANCE
MANAGEMENT SERVICES

November 21, 2000

Lance D. Taylor

Legal Department

AMFAC, Inc.

900 No. Michigan Ave., Suite 1700
Chicago, IL 60611-1575

RE.

Dear Mr. Taylor: )

This will supplement our November 8 initiat report. Please see the attached Reservation of Rights
letter from William Frank at Fireman’s Fund, along with a copy of our response. His company has
appointed Kenneth Prindle to handle defense.

Exactly where does this leave Folger, Levin and Kahn? Are they to continue to handle this case on
behalf of Amfac Inc. personally? Are we to continue paying their invoices for any work past -
approximately 11/2/00? Please advise.

Very truly yours,
ACCLAMATION INSURANCE MANAGEMENT SERVICES

Mike Churchich, CPCU, AIC,
Assistant Manager
(510) 633-5655

Enclosure:  I) November 2 Reservation of Rights Letter - Fireman’s Fund
2)  Letterto Fireman’s Fund
3) Letter to Kenneth Prindle

\/ cc:  LorenZeBracy
79G1 Oakport Street
Suite 3100
Oakland, CA 94621
510/633-5650
FAX 510/633-5673
CAL. LIC. 2772584
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ACCLAMATION INSURANCE
MANAGEMENT SERVICES

November 21, 2000

Kenneth Prindle

Prindle, Decker and Amaro
369 Pine Street, Suite 800
San Francisco, CA 94104

RE: Kenneth Oxford vs. Amfac, Inc.
QOur File : 24103

Dear Mr. Pﬁndle:

We are independent claims administrators working on behalf of Amfac, Inc. and D/C Distribution.
William Frank at Fireman’s has referred defense of this case to your office on their behalf.

Please note that Amfac, Inc. has already retained the law firm of Folger, L;vin and Kahn, 275 Battery
Street, 23" Floor, San Francisco, California 94111, telephone (415) 986-2800, Attention: Roger
Greenbaum. Please do not hesitate to contact him to coordinate defense activity.

With Mr. Frank's permission, I will also appreciate being placed on your permanent mailing list for
reports, and other routine correspondence on this and any other Amfac asbestos case referred to your
office. It is our duty to monitor these cases on behalf of Amfac, Inc., and this can be most efficiently
done via copies of your correspondence. Thank you in advance for your anticipated cooperation.

Very truly yours,

ACCLAMATION INSURANCE MANAGEMENT SERVICES
Mike Churchich, CPCU, AIC, Assistant Manager

(510) 633-5655

cc:  Lance Taylor

ce: Lorenzo Bracy
J cc William Frank

7901 Oakport Street
Suite 3100
Oakland, CA 94621
510/623-5650
FAX 510/633-5673
CAL, LIC. 2772984




ACCI.AMATION INSURANCE
MANAGEMENT SERVICES .

November 21, 2000

William F. Frank, Senior Litigation Analyst

Fireman’s Fund Insurance Company ) o
Major Cases Unit

Environmental Claims Facility - -

777 San Marin Drive

Novato, CA 94998-3400

RE:

Dear Mr. Frank:

This will acknowledge receipt of your November 2 Reservation of Ri ghts‘letter, which unexpectedly
only made it to our office today.

Per your request, attached are copies of notice/tender letters to Amfac’s excess carriers.

We'vealso forwarded a copy of your November 2 letter to Amfac and to Roger Greenbaum at Folger,
Levin and Kahn. Via copy of this letter we are requestmg Mr. Greenbaum coordinate defense
- activities with Kenneth Prindle.

Thank you for your help in this matter,

Very truly yours,

ACCLAMATION INSURANCE MANAGEMENT SERVICES

Mike Churchich, CPCU, AIC, Assistant Manager

(510) 633-5655

cc:  Lance Taylor

cc:  Lorenzo Bracy
cc:  Kenneth Prindle

7901 Oakport Street
Suite 3100
Oakland, CA 94621
510/632-5650
FAX 510/533-5673
CAL. LIC. 2772984




cc:  Roger Greenbaum
Folger, Levin and Kahn
Embarcadero Center West
275 Battery Street, 23™ Floor
San Francisco, CA 94111
Matter No.: 11100-9134

BPS: Dear Roger:

Please note on page 2 of this letter that Fireman’s Fund has assigned defense of the case to
Kenneth Prindle at Prindle, Decker and Amaro. Please coordinate with him.

" Mike Churchich



13720700 10:30 rax

HCULLANIUUK, WESLUN

— @Wove
T 8 20 M OARON CONSTAMTS R NO. 2471 P. 2
: ' CARON, CONSTANTS & WILSON
- | Attomeys at Law
T S s o e e pmme
Glendale, California 91203 .
e Belogon | e
| /
l
’ December 19, 2000

By U.S. Mail and Facsimile Transmission 213-623-0824

Vernon Thomas Meador III, Esq.

Weston, Benshoof, Rochefort, Rubalcava & MacCuish, LLP
444 South Flower Street, Forty-Third Floor

Los eles, CA 90071

Re:  Amfac Asbestos Cases
Insured: Amfac Corporation
Policy No.: LC 1655700
Our File No.: DS105-1419

Dem! Mz, Meador:

This letter is written in response to your correspondenice of December 14, 2000. You
have objected to the appointraent of counse| selected by Firesaan's Fund to defend the various
o8 claims brought against Amfac, its subsjdiaries, and its claimed successors-in-interest.
You)insist that the decision of Fireman's Fund to reserve its right to-deny coverage for intentional
alleged against your clients has given rise to a conflict iof interest. You argue that such

conflict l Justifies the appointment of independent or "Cumis" couusel to defend the Amfac
entities. .

Pireman's Fund must disagree with your position. The company. must also insist on
exercising its contractual right to control the defense of these cases, at least until such time as

you canidemonsh-ate, or cven suggest, the existence of a “significant" and "actval" conflict of
intefest.

' T uge the term " Amfic entities” to described all of those partles thet have sought coverege under gotioy LC
1635700. Use of the term in no way constitutes tn admission on behalf of Fireman's Fund that all such parties are,
in entitied to benefits under that policy. For example, Piroman's Fund is st{l] investigating the issuoe of
Northbrook's right to seek coverage under the policy issued to Amfhc.

¥ Dyhamic Concepts, Inc. v. Truck Insurance Exchange (1998) 6] Cal.App.4® 999, 1007,

DEC-20 ‘@0 11:27. .3 - g -
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Ven{;’l‘homas Meador 111, Esq.
Re: Amfac Asbestos Cases

December 19, 2000 '
Page

Your position presumes that any reservation of rights based on intentional versus
neglient conduct necessarily precipitates 8 conflict requiring the appommxen_t of mdependgnt
co ;:l. The law in California will not support such an expansive reading of Civil Code section
2860 o

To begin with, the language of the statute is permissive; not mandatory. Section (b) of
the statute provides that “when an insurer reserves its rights on & given issue and the outcome of
that coverage issue can be controlled by counsel first retained by the insurer for the defense of
the claim, a conflict of interest may exlst." ~

l :
The court in Dynamic Concepis pointed to this language in rejecting the insured's
"proposed per sc rule requiring the appointment of independent counsel whenever a carrier issues
a so-talled ‘global reservation of rights .. . /" It noted that subdivision (b) of section 2860 "uses
the permissive 'conflict of interest may exist,' rather than the mandatory ‘'shall.’ It does not
clear]y state when the right to an independent counsel vests,"*

The Dynamic Concepts court also noted that by employing permissive language in -
sectibn 2860, the Legislature rejected dicta in Cionis which would have made sppointment of
inde;endent counsel more mechanical or automstic. The court wrote:

"In this regard Civil Code section 2860 overruled dicta in San
Diego Federal Credit Union v. Cumis Insurance Society, Inc. . . ..
The Legislature declined to adopt the absolutist: view that insurel
. appointed defense counsel will only offer token resistance to\
claims that fall outside a policy's coverage termis or limits or will
! steer the dofense in a direction more favorable to the insurer."

The reason for rejecting suoh an "absolutlst” view is readily apparent. Under the
provisions of Insurance Code section 533, catriers may not indemnify their insureds against "a

1Yo and your client apparently agres that there is no conflict, and no basis for the appointment of independent
cotingel, created by the other reservations set forth in ths fetters Issued by Fireman's Fund, In specific, Fireman's
Fund|has reserved its riglats to deny coverage for damage oceuring outside the policy term, and to deny liabllity for
ages excevding the limits of coverage provided by the policy. Fireman's Pund also reserves the right to

challenge whether the polloy provides coverago for the sundry entities clalming to be subsidiaries or successors-in- 4
lnt st to Amfac. G ——— v

extsnt that they mest the terms of the policy, and to the extent that limits remaln to respond to those claims. i }[Dém ¢
ean's Pund in no way coneedes that such claims “sre fully covered” in all clreumstances or for all tiwe. T) ”g)\)g

* Dytamie Concepts, supra, 61 Cal.App.4* 999, 1007,
s Dy!namlc Concepts, supra, 61 Csl.App.4™ 999, 1007,
|

¢ Dyhamic Concepts, supra, 61 Cal.App.4® 999, 1007, fn. 5.
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of ingurance issued in California.® Thus, there is at least an impiled reservation of rights against
inderhnifying an insured for willful injury every time a cartier defends that insured: against a
clain] of intentional tort. Under your view of the law, every atlegation of intentional tort would
give fise to a conflict of interest and the concomitarit appointroent of independent counsel.

I
I am unaware of any authority which would support such'a broad reading of section 2860.
And [if the law were 50 expansive, it would invite collusion Between insureds and claimants.
Claithants would be encouraged to pursuo questionable claims of intentional tort so that
independent counsel would be appointed who could bring added pressure on the carrier to make
a settloment favorable to the claimant, The law does not counteaance such collusion,

loss éauaed by the wilful act of the insured .. , "7 This prohibition is implied into every contract

- c—

In oontrast to the rigid position you espouse, the California rules conceming the
: appointment of independent counsel are realistic and flexible. The courts have made it clear that
"notlevery reservation of rights creates a confliot of interest,”” and "not every conflict of interest

" triggers an obligation on the part of the insurer to provide the insuied with independent counsel
i at the insurer's expense,"'®

; Rather, the need for independent counsel must be agsessed on a case-by-case basis. "The

poteptial for conflict requires a careful analysis of the parties' respective interests to determine
whe Per they can be reconciled ... or whether an actual conflict of interest precludes insurer-
appqinted defense counsel from presenting a quality defense fo the insured.”!

The key to determining the existence of a conflict sufficient to justify independemt
coupsel is "whether the retained attorney in fact [is] subject to the conflicting forces which gave
rise fo Cumis."'* Independent counse} is only required (n those situations where the insurance
counsel has "an incentive to attach liability to the insured,""

? Sigpilarly, Civil Code ssction 1668 provides that *[s]}l contracts whioh have for their object, directly or indirectly,
: to extmpt anyone from responsibility for his own freud or willful infuery to the person or property of another, or
i violation of 1aw, whether willful or negligent, are against the polioy of the Jaw."

$J.C| Penney Casualty Insurance Co. v. M.K. (1991) 52 Cal.3d 1009, 1019,

* Blgnchard v. State Farm Fire & Casualty Co, (1991) 2 Cal.App.4™ 345, 350.

—_——————

Iden Eagle Insurance Co. v. Foramoxt Insurance Co, (1993) 20 Cal.App.4™ 1372, 1394.
" Dimamis Conceprs, sxipra, 61 Cal.App.4™ 599, 10071008, '

" Gulf Insurance Co. v. Berger, Kahn, Shafion, Moss, Figler, Simon & Gladstone (2000) 79 Cal.App.4® 114, 131,
quoting from Native Sun Investment Group v. Tieor Title Insurance Co (1987) 189 Cal.App.3d 1265, 1277-1278.

1

: Insurance Co. v. Berger, Kahn, supra, 79 Cal.App4® 114, 131, citing Blanchard, supra, 2 Cal. App.4" 345,
350. . 4
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There is no such incentive in the present case. As noted ih our prior correspondence, the
establishment of intentional concealment or other misconduct against Amfac in no way acts to
slimihate its potential liability as a product distributor or as 8 premises owner.

Given the latendy of the asbestos disease processes, 8 plaintiff could well allege that at
the time of his first exposure, Amfac was merely negligent In distributing an asbestos-containing
product. That plaintiff might also allege that Amfac later became aware of the dangers presented
! by agbestos and acted in concert with other defendants to concenl those danpers. However, the
! allegition of this later concealment in no way changes Amfac's potential liability for its original
, clainjed negligence, .

Thus, these cases against Amfac present no incentive for Mr, Prindle or any other coupsel
d by Fireman's Fund to violate their ethical obligation to "[present] a quality defense for

sele
insured."'* Absent that incentive, there is no basis -for the appointment of independent

the

This is espeoially clear where the claims of intentional isconduct on the part of Amfac
de through the use of boilerplate Janguage in mass-produced complaints. There are no
allegations particular to Amfac. Amfac's alleged misconduct, and the conflict it supposcdly
engenders, are at best "vague, ephemeral and highly theoretical.”? '

| As noted in our prlor correspondence, the appointment of independent counsel is not
requjred unless the conflict is "significant, not merely theorstical, actual, not merely potential,"®
Thede is no actual conflict at the present time, There is certaifily no requirement that Fireman's’
Fund appoint independent counsel "pending a futther analysis of the Cumis issue."'’

_ - The burden of establishing a conflict sufficient to justify the appointment of independent
! OOUJLSGI rests with the insured. Amfac would be required to show "in what specific way the

- defense attorney could have controlled the outcome of the damage issuc to [its] detriment, or had
incehtive to do so,"*?

If you have any evidence or argument which would suggest such an incentive on the part

i of appointed defense counsel, we would be glad to teview it. But we have seen no cvidence or
] indi¢ation of an actual conflict thus far, :

" Dﬁmmlc Concepts, supra, 61 Cal.App.4*> 999, 1007-1008, -

* Dynamic Concepts, supra, 61 Cal.App.4* 999, 1009.

' Dynamic Concepts, suprd, 61 Cal.App.4® 999, 1006, See, also, Lehto v., Allstatg insurance Co. (1994) 31
Cal.App.4™ 60, 71. and Gulf Insurance Co. v. Berger, Kahn, supra, 79 Cal.App.4™ 114, 130,

" D¢namic Concepts, supra, 61 Cal.App.4* 999, 1006,
" Blemchard, supra, 2 Cal.App.4* 345, 350,
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In the absence of an actual and significant conflict, Pireman's Fund retains the right to
contrp! the defense of these cases. It holds the right to select defense counsel. In exercising that
right| it has chosen Kenneth Prindle to defend the Amfac entities, Fireman's Fund will expect
your tlients to cooperate with Mr. Prindle in the defense of these matters. To that end, we would
ask that Amfac take steps to insure that the ttansfer of the files from the Folger firm to Mr.
Prindie's office begins no later than Friday, January 12, 2001.

If Amfac wishes to select its own counsel to associate with Mr. Prindle's firm, it has
every right to do so. However, the cost of such counsel must be borne by Amfac alone.

We look forward to your responss,
Very truly yours,
CARON, CONSTANTS & N

cc: | Mr. William F. Frank

—— e - ———— — >
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J. Churi er Bennington
Direct Dial: (818) 5476525

January 18, 2001
U.S. Mail and Facsimile Trausmission to 213-623-0824

, Ver*zon Thomas Meador IIT, Bsq.

i Weﬁton, Benshoof, Rochefort, Rubalcava & MacCuish, LLP
! 444 |South Flower Street, 43rd Floor

g Los|Angeles, CA 90071

i Re:  Amfac Asbestos Cases
. Dear Mr. Meador:

| 1 take this opportunity to confirm some of the topics of our discussion last week
: co ing the various Amfac asbestos cases. Among other things, we discussed the selection of
defense counsel for those cases venued in California, and resolution of the Ledesma matter.

! Let me begin with the issue of defense counsel. As you know, Fireman’s Fund has
selegted Kenneth Prindle of Prindle, Decker & Amaro to act as defense counse! for Amfac and
its various subsidiaries and successors. To date, your principal has been directing the asbestos
to the Folger firm.

cas

You inquired as to whether or not Fireman’s Fund would be willing to agree to continue
the Folger firm as defense counse] so long as they abide by the attorney fees restrictions
by Civil Code section 2860. 1 indicated that my client would not be willing to use the

—————

¢ As noted in our earlier correspondence, absent a significant and actual conflict between
: the parties, Fireman's Fund retains the right to control the defense and assign defense counsel.
) Fireman's Fund has selected Mr. Prindle.

You asked for another couple of weeks to discuss the issue of defense counsel with your
client. While we have no objection to your request, your client must understand that Mr. Prindle
| s ready to defend the various cases. Fireman's Fund will not be reimbursing Amfac for
: costs incurred by the Folger firm during this period of time. I would also ask that you instruct

JAN 18 '@1 18:1
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the Folger fitm to make the files available for review by Mr, Prindle and his assocxates There is

Let me turn to the Ledesma matter. As] indicated to you on the telephone, I believe that
‘s Pund has an obligation to reimburse your client for a portion of the costs incurred in
ding and settling this matter. However, Fireman’s Fund is only obligated to indemnify

ac for that porti e whi d while Fireman’s Fund on_the risk.
nan's Fund will also have a pro rata share of defense costs.

In order to resolve this matter as quickly as possible, it is essential that we work together
to I e the Amfac inswrance history as far back as possible. To date, we have sketchy

info on dealing primarily with excess coverage. It should be our goal ]
P and excess coverage available to Amfac going back at least as far as e end of the war.
Given the exposure to Northbrook in cases such as Ledesma, we should also make an

effoft to recreate Northbrook’s own insurance history. At this point, I have no information
oever about the Northbrook carriers,

| 1 would appreciate an update from you about the status of the “archaeological”
invelsﬁgaﬁon currently upderway. As I mentioned to you, I had a discussion with Mr. Bracy
months ago. He told me that Northbrook/JMB had retained the services of an insurance
arcHaeologist to try and recreate the Amfac insurance history. Has a report been prepared? Has
the investigation been concluded?

You also meationed that you would like to arrange for a meeting in the relatively near
e. 1 think that would be of benefit to all concerned. Mr. Frank, my client's claims
reprpsentative, will join us if we can find a mutually convenient date. I believe any such meeting
should include a discussion of the defense counsel Issuc, though I would expect and hope that the
ision to transfer the files to Mr. Prindle will have been made by that time. I think we should
alsoj plan to discuss the insurance histary issues and to try and estimate the ultimate number of
asbdstos claims and the potential exposure to Amfac.

I look forward to hearing from you at your convenience.

Very truly yours,

: CARON, CONSTANTS & WILSON

. ‘ -W%CC/

J. Chiistopher Bennington

cc; Mr. William F. Frank

JAN 19 g 18:13
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Direct Dial: (213) 312-2829
tmeador@wbcounsel.com

January 29, 2001

VIA FACSIMILE and U.S. MAIL
(818) 547-6582

J. Christopher Bennington, Esq.
Caron, Constants & Wilson
500 North Brand Boulevard
Suite 400

Glendale, CA 91203

Re: Oxford v. A.P. Green Industries, Inc.
Insured: Amfac Corp.
Your Claim No.: 520-97-480244

Dear Mr. Bennington:

We are in receipt of your letter dated January 18, 2001, concerning some of
the defense counsel issues in the above-referenced matter, as well as a letter dated November
2,2000, from William Frank on behalf of Fireman’s Fund. We respond to both letters more
fully below.

Amfac, Inc. was insured under the Fireman’s Fund policy (No. LC 1655700)
from July 1, 1969 until July 1, 1973, when it was canceled by Amfac. In Mr. Frank’s recent
correspondence, he raised the issue of whether the above-referenced claim might be “subject
to a $25,000 deductible.” He also indicated that Fireman’s Fund believed that the policy
limits might be reduced by “amounts spent on the cost of defense.” Based upon our review
of the policy language including all of the endorsements, we respectfully disagree with your
contentions and set forth below our reasoning.

Fireman’s Fund’s liability is neither conditioned upon norreduced by payment
of any deductible amount. The subject policy did not contain a deductible until July 1, 1972.
[See, Endorsement No. 33.] As a result, any claims which trigger coverage for the period
July 1, 1969 through July 1, 1972, no deductible exists. Since the Oxford claim involved

347471.1
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covered occurrences which took place prior to the effective date of the deductible
endorsement, neither Amfac nor any other insured is responsible to satisfy such deductible
amounts with respect to this claim. Your contention that payments made by Fireman’s Fund
to defend the Oxford claim will reduce the limits of liability is without merit for several
reasous.

First, there is nothing in the body of the policy which supports such a position.
In fact, the opposite is true. Under Section 111 of the policy (entitled “Limits of Liability”)
no reference whatsoever is made to reducing the limits of liability by the amounts expended
in fulfilling Fireman’s Fund’s “duty to defend any suit against the Insured seeking damages
on account of such Bodily Injury, Personal Injury or Property Damage even if any of the
allegations of the suit are groundless, false or fraudulent.” Additionally, Section V of the
subject policy (entitled “Supplementary Payments”) also belies the carrier’s position in this
regard. Under that section, Fireman’s Fund agreed to pay “in addition to the applicable
limit of lability . . . all expenses incurred by the Company . . . in any suit defended by the
Company.” [See, Section V (2).] Note well that the highlighted language remained part of
the policy despite revisions to Section V as set forth in Endorsement No. 32 (also effective
July 1, 1972).

The deductible language contained in Endorsement 33 is ambiguous and,
therefore, will be construed against imposing any deductible amount for any part of the
Oxford claim. The endorsement provides, in relevant part:

DEDUCTIBLE: $25,000, shall be deducted from the total
amount, including all expenses as defined, of all sums which the
Insured shall be legally obligated to pay as the result of one
occurrence.

Interestingly, neither the Endorsement nor the policy provides a definition for the term
“expenses” and, therefore, cannot be deemed to include defense costs. Additionally, the
modifier “all sums which the Insured shall be legally obligated to pay” supports the position
that defense costs do not reduce the applicable limits of liability. The policy specifically and
expressly provides that the deductible amount, if applicable, is only deducted from the
amount Amfac is legally obligated to pay, as-opposed to defense costs which Fireman’s Fund
(not Amfac) is legally and contractually obligated to pay.

\‘(/B
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By expressly reserving Fireman’s Fund’s purported right to “seek
reimbursement of some or all of the defense costs incurred on behalf of [Amfac]” as well as
your invocation of Buss v. Superior Court (1997) 16 Cal.4th 35, coupled with the proposed
counsel to be appointed by the insurer, creates a conflict of interest requiring the
appointment of independent counsel under California Civil Code § 2860.

The court in Dynamic Concepts. Inc. v. Truck Ins. Exchange (1998) 61
Cal.App.4th 999, 71 Cal.Rptr.2d 882, recognized the possibility that a conflict of interest

may be created by virtue of an insurer’s reservation of the right to seek reimbursement of
defense costs. The court also noted, without deciding, “whether an insurer may be estopped
from seeking reimbursement from its insured for the defense costs of uncovered claims when
it insists upon appointed counsel rather than allowing the insured to control the defense, with
its accompanying control and oversight over defense fees and costs.” Id. at 1008, n. 6. In
other words, Fireman’s Fund cannot have its cake and eat it too.

_In order for Fireman’s Fund to reserves its right to be reimbursed for defense
costs for uncovered claims, it must relinquish control over the defense as well as any right
itmight have to appoint counsel. If Fireman's Fund insists on retaining its reservation of the
right to seek reimbursement and retaining complete control over the selection of counsel and
defense of the action, Amfac is prejudicially placed in the untenable position of facing the
possibility of having to reimburse Fireman’s Fund for costs over which it had no control.
However, as set forth in your letter of November 2, Fireman’s Fund expressly “retains the
right to control the defense of the litigation” and have “assigned the defense of D/C to
Kenneth Prindle” of the firm of Prindle, Decker & Amaro.”

The incongruity which exists between reserving the right to seek
reimbursement and retaining complete control of the defense creates a conflict of interest
sufficient to trigger Fireman’s Fund’s obligation to provide Amfac with independent counsel.
Further, by insisting on appointing an insurance defense firm which currently represents
other suppliers and distributors in a number of asbestos actions involving Amfac and related
entities, Fireman’s Fund has created a different and more disturbing conflict of interest.
Because of this clear conflict of interest, the Prindle firm should not represent Amfac’s
interests in the underlying litigation.

W,
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As noted by the court in Gulf Ins. Co. v. Berger, Kahn, Shafton, Moss, Figler,
Simon & Gladstone (2000) 79 Cal.App.4th 114, 93 Cal.Rptr.2d 534, “[a] disqualifying
conflict exists if ‘insurance counsel had . . . incentive to attach liability to [the insured].’
[Citation] ‘The test is whether the conflict “precludes the insurer-appointed defense counsel
from presenting a quality defense for the insured.””” Id. at 131. Here, the Prindle firm
would have incentive to attach liability to Amfac (as opposed to other suppliers and
distributors they represent). There also exists a tremendous incentive for the Prindle firm,
as well as Fireman’s Fund, to attempt to shift Amfac’s liability from covered to uncovered
claims and to segregate defense costs in such a way as to attribute a greater percentage of
fees and costs to uncovered claims.

Although we are not privy to whether or not Fireman’s Fund requires the
Prindle firm to abide by litigation guidelines promulgated by the insurer, we note that the

court in Dynamic Concepts, supra,

“question[ed] the wisdom and propriety of so-called ‘outside
counsel guidelines’ by which insurers seek to limit or restrict
certain types of discovery, legal research, or computerized legal
research by outside attorneys they retain to represent their
insured where there is a potential for an uncovered claim. Some
guidelines go so far as to call for the use of paralegals, rather
than attorneys, to respond to ‘routine’ discovery requests or
prohibit the retention of experts or the filing of certain pretrial
motions until shortly before trial. Under no circumstances can’
such guidelines be permitted to impede the attorney’s own
professional judgment about how best to competently
represent the insureds.”

In your letter of January 18, you make two statements which are not supported
by California insurance law. First, you state that during the time when the parties are
deciding whether the Prindle firm can properly represent Amfac's interests, “Fireman’s Fund
will not be reimbursing Amfac for costs incurred by the Folger firm.” Having formally
acknowledged a duty to fund the defense of the underlying action, Fireman’s Fund cannot
properly withhold such funds unless and until Amfac agrees to a particular legal point with
is in dispute. Such an ultimatum clearly violates several regulations contained in

A
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California’s Fair Claims Settlement Regulations contained in Title 10 of the California Code
of Regulations. Similarly, your effort to unilaterally limit Fireman’s Fund’s defense
obligations to a “pro rata share of defense costs” violates California law.

In Horace Mann Ins. Co. v. Barbara B., 4 Cal.4th 1076, 17 Cal.Rptr.2d 210,
846 P.2d 792 (1993), the California Supreme Court expressly stated that “an insurer has a
duty to defend the entire third party action if any claim encompassed within it potentially
may be covered.” Id. at 1084. Similarly, the court held in Haskel, Inc. v. Superior Court,
33 Cal.App.4th 963, 39 Cal.Rptr.2d 520 (1995), if an insurer “owes any defense burden, it
must be fully borne [by that insurer] with allocations of that burden among other responsible
parties to be determined later.” Id. at 976, n. 9. In fact, one of the carriers in Haskel
attempted to limit its defense obligations to a 13% share of the costs. The court treated that
effort “as the equivalent of a defense denial,” commenting that “[s]Juch a unilateral limitation
of its responsibility is not justified.” Id. The same holds true here. Fireman’s Fund cannot
acknowledge a potential for coverage and a duty to defend and then unilaterally re-write it’s
policy to limit its obligation to provide a defense to the entire action by accepting only a 20%
share of that burden.

The facts of this case are closely analogous to those confronted by the court
in County of San Bernardino v. Pacific Indemnity Co., 56 Cal.App.4th 666, 65 Cal.Rptr.2d
657 (1997). In that case, Pacific Indemnity had provided the County of San Bernardino with
primary CGL insurance for more than 25 years (from 1947 through 1972). When those
policies terminated, the County did not obtain replacement coverage, but instead chose to
insure itself on a primary level.

During the time Pacific’s policies were in effect and continuing after their
expiration, the County operated a landfill. More than a decade after Pacific’s policies had
expired, owners of land adjacent to the landfill filed lawsuits against the County seeking
recovery of property damage caused by toxic fumes emitted from the site. The County
tendered the defense of the underlying action to Pacific which provided a defense under a
reservation of rights and demanded that the County, as “‘self-insured,” pay a portion of its
own defense costs.

The County sued Pacific seeking a declaration that a potential for coverage
existed, thereby triggering Pacific’s defense obligations, and that the insurer was responsible

W,
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for all defense costs. The trial court summarily adjudicated that a potential for coverage
existed and denied summary judgment on the shared defense issue. In order to perfect the

"right to appeal, the parties stipulated to entry of judgment that Pacific had a duty to defend
the County and that Pacific was responsible for 50% of the reasonable defense costs incurred
in the underlying actions. Both sides appealed. The court of appeals affirmed the finding
that a duty to defend existed at all times, but reversed the holding that the County had to
contribute to its own defense costs.

With respect to the first issue, the court in County of San Bernardino
concluded that “Pacific had a duty to defend both underlying actions as a matter of law since
the underlying complaints revealed a potential for coverage.” 1d. at 688. It noted:

Asserting that Pacific’s duty to defend was triggered by the
existence of the potential for coverage with respect to the
underlying actions, the County contends it was entitled to a
complete defense of those underlying actions even if property
damage potentially occurred in whole or in part after expiration
of Pacific’s policies.” Id. at 689.

The court of appeals agreed with the County’s contentions. In that case, the court concluded
that the County was an insured rather than an insurer, despite being self-insured after 1973.
[t also found this distinction to be critically important, concluding that ““‘an allegation of self-
insurance, which is equivalent to no insurance, is repugnant to the concept of insurance
which fundamentally involves the shifting to a third party, by contract, for consideration, the
risk of loss as a result of an incident or event.”” Id. at 690, n. 19.

With respect to the distinction between apportioning between and among
insurers versus between an insurer and its insured, the court noted:

““The insurance policies obligate the insurers to pay on behalf
of a policyholder “all sums” that the policyholder becomes
legally obligated to pay as damages because of bodily injury
during the policy period. We interpret this language to mean
that once coverage is triggered, the insurer’s obligations to the
policyholder is to cover the policyholder’s liability “in full” up

W,
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to the policy limits. It is irrelevant that only part of the injury
developed during any singe policy period or during a period in
which the manufacturer had no insurance.’” Id. at 691, n. 20.

The court in County of San Bernardino ultimately concluded that since the
County was not an insurer for purposes of allocation of defense costs, “Pacific remained
contractually obligated to provide the County with a complete defense of those underlying
actions, not simply a ‘share’ of such defense.” 1d. at 691. The court reversed the trial
court’s order apportioning defense costs between the insurer and the insured and directed the
lower court to “enter a new judgment declaring Pacific is obligated to pay all the County’s
reasonable defense costs.” Id. at 693. Here, Fireman’s fund cannot simply pay a “share”
of the defense costs incurred in the underlying action. It’s obligation is to fund the entire
defense without pre-conditions or limitations.

Based upon the foregoing, Amfac respectfully requests that Fireman’s Fund:

(D

@

©)

confirm that it will pay for the reasonable defense
costs, without interruption and without being
conditioned upon acceptance of a transfer to the
Prindle firm, especially in light of the concerns
outlined above;

acknowledge that it cannot pay only a pro rata
share of defense costs, regardless of whether part
of the loss may fall outside the period of coverage
under policies issued by Fireman’s Fund;

either (a) withdraw it’s reservation of the right to
seek reimbursement of defense costs for
uncovered claims or (b) if Fireman’s Fund
persists in reserving any right it may have to later
seek reimbursement of defense costs, then it must
relinquish control of the defense of this case as
well as selection of defense counsel.
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In the event Fireman’s Fund refuses both options listed above, then Amfac requests that it
be allowed, at Fireman’s Fund’s expense, to select and retain independent counsel based on
the conflicts listed above.

We look forward to your response and anticipated cooperation.
Very truly yours,

Vernon Thomas Meador, III
" WESTON, BENSHOOF,
ROCHEFORT, RUBALCAVA & MacCUISH LLP

VTM/ngf

\7 ,
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bee:  Lorenzo Bracy
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Fireman’s Fund
insurance Company Fund®

August 24, 2001

Mike Churchich, CPCU, AIC

Assistant Manager

Acclamation Insurance Management Services
7901 Oakport Street, Suite 3100 -
Oskland, CA 94621

Re:  Thompson v. Asbestos Defendants (BHC)

Insured: Amfac Corp.
Claim No.: 52097 480244

'Yeur File No.: 24192
Deéar Mr. Churchich'

Fireman's Fund Insurance Company hereby acknowledges your request that we defend
D/C Distribution aka Amfac Distribution Corp. in the mater entitled Thompson v. Asbestos
Defendants (BHC), San Francisco County Superior Court case number 320585 Plaintiffs in that
action seek damages for exposure to asbestos.

You have made the tender of defense pursuant to Fireman's Fund policies LC1655700
and L 1329023. While Fireman's Fund is aware of policy LC 1655700, the company has no
record of any policy bearing the number L 1329023. The insured has the burden of establishing
the existence of insurance applicable to any particular claim. Unless you can supply some
documentary evidence confirming the existence and terms of L 1329023, the company must
decline to defend D/C under that policy.

With regard to LC 1655700, Amfac, Inc. is the named insured under that policy. You
have represented that D/C was a subsidiary of Amfac, Inc.

Based upon your representation, Fireman's Fund agrees to defend D/C under a
reservation of rights described more fully below. We must ask, however, for some documentary
evidence of the subsidiary relationship between D/C and Amfac, Inc. Fireman's Fund reserves
its right to withdraw from the defense of D/C absent such evidence.

Historical Claims Department : Allianz Group

777 San Marin Drive
Novato, CA 94998-3400



Mr. Mike Churchich

Re: Thompson v. Asbestos Defendants (BHC)
August , 2001 :

Page 2

Fireman's Fund expressly reserves any and all rights it may have under the terms of the
policy or under the laws of the State of California. Fireman's Fund specifically reserves its right
to file a declaratory relief action seeking a determination of its rights and obligations under the
policy.

The company also reserves its right to withdraw from the defense of this litigation if facts
demonstrate that there is no potential coverage for claims against your client, or if the applicable
limits of coverage are exhausted. In addition, Fireman's Fund expressly reserves its right to seek
reimbursement of defense costs incurred in the defense of uncovered claims. Buss v. Superior
Court (1997) 16 Cal.4™ 35.

Fireman’s Fund also reserves the right to negotiate a reasonable settlement of the
Thompson lawsuit and then seek reimbursement from your client of sums spent settling any non-
covered claims. Blue Ridge Insurance Company v. Jacobsen (2001) 25 Cal.4™ 489.

Fireman's Fund has taken this position based upon the information currently available. It
has reviewed the plaintiffs’ complaint, the policy, and the other documents at our disposal. If
there are additional materials which you believe are relevant to the question of coverage, we
would be pleased to consider them as well.

Amfac, Inc. was insured under the Fireman's Fund policy between July 1, 1969 and July
1, 1973. The policy provided coverage for "bodily injury . . . caused by occurrence. . . ." The
term occurrence was defined to mean "an accident, including injurious exposure to conditions,
which results, during the policy period, in bodily injury and personal injury or property damage
neither expected nor intended from the standpoint of the insured. . . ." Fireman's Fund reserves
the right to deny coverage for the Thompson claim on the grounds that no bodily injury occurred
during the time the Fireman's Fund policy was in effect.

The limits of coverage provided by the policy changed over time. Fireman's Fund
reserves the right to maintain that the damages sought by plaintiff constitute a single occurrence
subject to a single limit of coverage. Moreover, based on endorsements to the policy, those
limits may include amounts spent on the cost of defense. In addition, the Thompson claim may
be subject to a $25,000 deductible to be paid by or on behalf of D/C.
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A review of the complaint also reveals that D/C may be charged with intentional
misconduct as well as negligence. Under California law, there is no coverage for intentional
wrongdoing.

Given the nature of the reservation of rights described in this letter, we do not currently
believe that there is an actual conflict of interest between Fireman's Fund and your client. In the
absence of such conflict, Fireman's Fund retains the right to control the defense of the litigation.
We have assigned the defense of D/C to Kenneth Prindle, Esq. of the law firm of Prindle, Decker
& Amaro. Mr. Prindle can be reached at 415-788-8354. His offices are located at 369 Pine
Street, Suite 800, San Francisco, California, 94104. Please ensure that the representatives of
D/C and/or its corporate successors cooperate fully with Mr. Prindle and his colleagues.

The specific reservations set forth in this letter do not comprise an exhaustive list of the
company’s rights. Fireman's Fund reserves the right to supplement its bases for reservation or
denial of coverage as additional information and materials become available.

If you believe that any part of this claim has been wrongfully denied or rejected, you may
have the matter reviewed by the California Department of Insurance at 1-800-927-HELP. You
may also write to the Califonia Department of Insurance, Claims Service Bureau, 11th Floor,
300 South Spring Street, Los Angeles, California 90013, -

Sincerely,

William F. Frank

Senior Litigation Analyst
Direct Dial: (415) 899-3696
Fax: (415) 899-3663

cc:  Lorenzo Bracy, Esq.
JMB Realty '

J. Christopher Bennington, Esq.
Vemon Thomas Meador III, Bsq.
Kenneth Prindle, Esq.
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Thomas Meador, Esq.

McClintock, Weston, Benshoff, Rochefort,
Rubalcava & MacCuish

444 South Flower Street, 43" Floor

Los Angeles, CA 90071

Lorenzo Bracy, Esq.

General Counsel

JMB Realty Corporation
900 North Michigan Avenue
Chicago, IL 60611-1575

Ken Prindle, Esq.

Prindle, Decker & Amaro
310 Golden Shore, 4™ Floor
P.0.Box 22711

Long Beach, CA 90801-5511



D/C DISTRIBUTION CORPORATION
a California corporation

FEDERAL IDENTIFICATION NUMBER

94-1718082
CORPORATE HISTORY
03/24/1970  Articles of Incorporation filed.
Name: WDS, Inc.
05/07/1970 Certiticate of Amendment filed.
Name changed to Western Drug Supply, Inc.
03/22/1971  Certificate of Amendment filed.
Name changed to Amfac Distribution Corporation
08/20/1973  Certificate of Amendment filed.
Changing number of directors required and amending purpose.
08/27/1973 Restated Articles of Incorporation filed. :
Changing authorized stock to 2,500 common no par value and changing
the number of directors to at least five no more than eight.
05/04/1989  Certificate of Amendment filed.
Changing number of directors to one.
05/14/1997  Certificate of Amendment filed.
Name changed to D/C Distribution Corporation
PURPOSE

Establishing, operating, and maintaining a business in pharmaceuticals, biologicals and
specialties in both the pharmaceutical and biological fields.

On 08/20/1973, the purpose was amended to include sale and distribution of
pharmaceutical, biological, electrical, industrial and plumbing supplies and products.

QUALIFICATIONS

State Date State Identification Number Withdrawn
Alabama 07/07/1980 02/02/1993
Alaska 06/29/1972 46919-F 01/29/1993
Arizona 12/13/1973 F-0024150-6

Arkansas 02/25/1981 CP30057137 11/05/1991
Colorado 05/11/1972 01/28/1993
Florida 05/19/1983 856498 11/15/1991
Georgia 05/19/1983 J350757 11/04/1991
Hawaii 01/07/1983 0007434F1 08/31/1998



D/C Distribution Corporation

State Date State Identification Number Withdrawn
lowa 08/14/1973 11/13/1991
ldaho 07/21/1972 01/28/1993
Hinois 05/29/1978 03/28/1990
.Indiana 04/29/1980 198004-783 02/02/1993
Kansas 09/14/1973 04/16/1993
Kentucky 09/17/1979 0187216 11/14/1991
Louisiana 09/11/1973 30322680F 01/20/1994
Michigan 05/19/1983 602-211 03/11/1993
Mississippi 07/15/1981 528545 04/15/1993
Missouri 08/17/1973 02/10/1993
Montana 04/21/1975 F9861-217163 02/10/1993
Nebraska 08/16/1983 04/20/1993
Nevada 12/04/1970 02/02/1993
New Mexico © 08/13/1973 0778480 09/16/1998
North Carolina 10/15/1982 0003429 02/23/1993
Ohio 09/17/1981 582209 12/13/1991
Oklahoma 08/14/1973

Oregon 10/16/1970 02/08/1993
Pennsylvania 05/19/1983 772045 10/24/1997
Tennessee 12/13/1990 0035537

Texas 12/30/1971 00032343-06

Utah 01/18/1971 053494 05/09/1997
Washington 12/13/1990 328-038-602 12/31/1995
Wisconsin 09/06/1973 2A01406 02/03/1997
Wyoming 09/18/1975 198000132156 02/02/1993
STOCK INFORMATION

Authorized 2,500 common shares with no par value per share.

No. __Shares Issue Date Cancel Date Shareholder

1 1,000 04/16/1970 05/07/1970 Amfac, Inc.

2 1,000 05/07/1970 | 03/22/1971 Amfac, Inc.

3 1,000 03/22/1971 Amfac, Inc.”

4 1,000 04/14/1971 04/15/1971 Amfag, Inc.

* Amfac, Inc. merged into Northbrook Corporation on 05/01/1995 with Northbrook

becoming successor in interest.
ASSETS

Owns nine shares in Kaiser Ventures, Inc., a Delaware corporation (Certificate Number
KV10754 dated 11/20/1998)



D/C Distribution Corporation

MERGERS

03/30/1971
04/14/1971

12/31/1973
07/16/1974
06/11/1975
12/1811975
12/22/1975
06/16/1976
06/16/1976
08/31/1978
05/24/1979
07/1111979
07/111979
07/1/1979
08/31/1979
11/29/1979
12/03/1979
12/03/1979
12/13/1979
05/14/1980
05/14/1980
08/19/1980
03/09/1981

04/14/1981

05/15/1981

05/15/1981

05/15/1981

09/11/1981

03/11/1982
04/30/1982
05/20/1982
05/20/1982
05/20/1982
05/20/1982
10/15/1982
12/31/1982
12/31/1982
06/14/1983
06/14/1983

Valley Electric Company of Ventura, a California corporation
National Electric Supply Co., inc., a California corporation
¢ After this merger Amfac Distribution operated two divisions
1) Amfac Electric Supply Co. and 2) Western Drug Supply
Co.
Pacific Drug Distributors, Inc., a Delaware corporation
Arizona Power & Light Co., an Arizona corporation
Aberdeen Electric Supply Corporation, a Washington corporation
Palmer Supply Co., a Washington corporation
Central Pipe and Supply Co., a Colorado corporation
Moran Supply (Fresno), a California corporation*
Moran Supply, a California corporation*
Dupar Dynamics, Inc., a California corporation*
Pioneer Plumbing Supply Co., an Arizona corporation
Easter Supply of Lancaster, Inc., a Texas corporation
Easter Supply of Allen, Inc., a Texas corporation
Easter Plumbing Supply, Inc., a Texas corporation
Allied Plumbing Supply Company, Inc., a Texas corporation
Bellingham Supply Co., Inc., a Washington corporation
Nix Supply Company of Tulsa, Inc., an Oklahoma corporation
Nix Supply Company, an Oklahoma corporation*
Edwards Supply Company, Inc., a California corporation
Bindley Pharmaceutical Corporation, an Indiana corporation*
E.H. Bindley & Company, Inc., an Indiana corporation*
Amtex West Supply Co., Inc., a Texas corporation®
Morlan Pipe & Supply, inc., a California corporation*
E.C. Wild, Inc., a Colorado corporation :
Hallmark Supply West, inc., a Texas corporation
Hallmark Supply North, Inc., a Texas corporation
W.E. Hallmark Company, a Texas corporation
Lord-Babcock, Inc., a California corporation
San Joaquin Wholesale Electric Co., a California corporation
MRO Group, Inc., a Texas corporation
J&J Electric Supply, Inc., a Kansas corporation
Allen Electrical Supply Co., Inc., a Kansas corporation
Architectural Lighting, Inc., a Kansas corporation
Active Electrical Distributors, Inc., a Delaware corporation
W.J. Waesterfield Co., Inc., a Louisiana corporation*
The Wild Company of New Mexico, a Colorado corporation*
Hawkins Supply Co., Inc., a Texas corporation*
Connrex-Mosher Veterinary Services Company, a Delaware corporation”
Holmes Serum Co., Inc., an lllinois corporation*

* These entities were wholly owned subsidiaries of Amfac Distribution Corporation

Note: In all cases of non-subsidiary corporation mergers, outstanding shares of such
corporation were converted into shares of no par value common stock of Amfac, Inc.



D/C Distribution Corporation
PRINCIPAL PLACE OF BUSINESS

900 North Michigan Avenue
Chicago, lllinois 60611

REGISTERED AGENT

C T Corporation System
818 West 7" Street
Los Angeles, California 90017



JESSE WHITE ¢ Secretary of State

CORP.REPRESENTATIVE SERVICESI
900 N MICHIGAN AVE STE 1400
CHICAGO, IL 60611-0000

RE D/C DISTRIBUTION, LLC

DEAR SIR OR MADAM:

ARTICLES OF MERGER FOR THE ABOVE-NAMED COMPANY HAVE BEEN
PLACED ON FILE.

THE REQUIRED FEE IS HEREBY ACKNOWLEDGED.
SINCERELY YOURS,

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES

LIMITED LIABILITY COMPANY DIVISION
TELEPHONE (217)524-8008

JW:LLC

0175218-9
02/06/2006

Springfield, Illinois 62756
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Sscrelary of State !
Department of Business Services SUBMITIN DUPLICATE
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than two entities, $50 for each additional 9 1AW

enity. Approved: O

1. Names of the entities proposing to merge, and the state or country of their organization: !

Name of Entity Type of Entity (Corporation Domestic State llinols Secretary of
Limited Liabiity Company, Limited or Country State File & (il any)
Parinership, General Partnership
or other permitied entity)
D/C Distribution, LL.C Limited Liability Company Illinois
D/C Distribution Corporation = Corporation California

2. The plan of merger has been approved and signed by each limited liability company and other entity that§

is to merge. If a corporation is a parly to the merger, a copy of the plan as approved is attached to these
articles of merger. :

3. (a) Name of the surviving entity:  D/C Distribution, LLC

(b) Address of the surviving entity: 900 North Michigan Avenue Suite 1400 chicago, [llinois 60611

4. Effective date of merger:  (check one)
a) the filing date, or
b) a later date, but not more than 30 days subsequent to the filing date:

{month, day and ysar)

5.  Alllimited liability companies that are parties to this merger and were on record with the lllinois Secretary'

of State prior to January 1, 1998, have elected in their operating agreements to be governed by the
amendatory Act of 1997.
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6.  If the survivor is a limited liability company, stated below are changes that are necessary to its articles of
organization by reason of this merger:

7. Forthe limited liability companies that are parties to the merger, complete the following:

Name of LLG Jurisdicton Organization Date Date of Admission to
. llfingls (foreign LLC's)
D/C Distribution, LLC Illinois aalote

8. If the surviving entity is not a limited liability company, it agrees that it may be served with process in this
State and is subject to liability in any action or proceeding for the enforcement of any liability or obligation
of a Limited Llability Company previously subject to suit in this State which is to merge, and for the
enforcement, as provided in this Act, of the right of members of any limited liability company to receive
payment for thelr interest against the surviving entity.

9. The undersigned entities caused these articles to be signed by the duly authorized person each of whom
affirms, under penaity of perjury, that the facts stated herein are frue.-- - -..

1. . 2. / it '/f/ /
(Signétyre) (Stgnatum)

Karen M. Ewing, Secretary Pau] C. Nielsen, Senior Vice President of
(Type or print name and title) ' {Type or print name and title)
: Kaanapali Land, LLC, the sole member of
D/C Distribution Corporation D/C Distribution, LLC
(Name Il a comporation or othar entily) (Name if a corporation or other entily)
3. 4,
(Signaiure) (Signature)
{Type or print name and title) {Type or print name and litle)
(Namae if a corporation or other entily) (Name if a corporation or other enlity)

If additional space is needed, it must be continued in the same format on a plain white 8 1/2X11” sheet, which must be stapled to this form.

(Signatures must be in ink on an ariginal document. Carbon copy, photocopy or rubber stamp sngnatures may only be used on conformed
copies.)

we.ag



PLAN AND AGREEMENT OF MERGER
MERGING
DIC DISTRIBUTION CORPORATION
WITH AND INTO
D/C DISTRIBUTION, LLC

This Plan and Agreement of Merger, dated this 1st day of February, 2006,
pursuant to Section 37.25 of the lllinols Limited Liability Act (“illinois Law"),
between D/C Distribution Corporation, a California corporation (“D/C Califomia”)
and D/C Distribution, LLC, an lilinois limited liability company (“D/C lllinois™) has
been approved by Written Consent by its Board of Directors of D/C California on
said date and approved by Kaanapali Land, LLC, a Delaware limited liability
company (“Kaanapali®), holding all of the issued and outstanding shares of stock
in D/C Califomia and being the sole member of D/C lllinois.

FIRST:

SECOND:

THIRD:

FOURTH:

FIFTH:

Pursuant to the provisions of the lllinois Law, D/C California
shall be merged with and into D/C Hiinois with D/C lliinois
being the surviving entity (the "Merger”). The Merger shall
become effective upon the filing of this Plan and Agreement
of Merger in accordance with the Illinois Law (the “Effective
Time"). At the Effective Time D/C lllinois shall continue its
corporate existence as a limited liability company formed
under the lllinois Law (sometimes hereinafter referred to as
the “Surviving Entity”). The separate existence of D/C
California shall cease at the Effective Time.

The Articles of Organization of the Surviving Entity from and
after the Effective Time shall be the Articles of Organization
of D/C lllinois in effect immediately prior to the Effective Time
and said Articles of Organization shall continue in full force
and effect as provided under the illinois Law.

The operating agreement of the Surviving Entity from and
after the Effective Time will be the operating agreement of
D/C Winois in effect immediately prior to the Effective Time
and will continue in full force and effect until thereafter
amended as provided herein and under the lllinois Law.

Until their successors are duly elected and shall have
qualified, the officers and directors of D/C llinois
immediately prior to the Effective Time shall .be the initial
officers and directors of the Surviving Entity from and after
the Effective Time.

Kaanapali presently owns 1,000 common shares with no par
value per share of the 2,500 common shares D/C California
is authorized to issue. Kaanapali owns all of the issued and
outstanding shares of stock of D/C California. By virtue of



SIXTH:

SEVENTH:

EIGHTH:

the Merger and without any action on the part of Kaanapali,
all of D/c California’s issued and outstanding shares of stock
will cease to be outstanding, be cancelled and retired without
payment of any consideration therefor and cease to exist.

Each officer of D/C California and D/C lilinois are hereby
authorized to execute and file a Articles of Merger on behalf
of said corporations in conformity with the lllinois Law and
the Board of Directors or the proper officers of D/C California
and D/C lllinois are hereby authorized, empowered and
directed to do any and all acts and things, and to make,
execute, deliver, file and/or record any and all instruments,
papers and documents which shall be or become necessary,
proper or convenient to carry out or put into effect any of the
provisions contained in this Plan and Agreement of Merger
or to otherwise effectuate the Merger including, without
limitation, the qualification of this Company to transact
business as a foreign limited liability company in such
jurisdictions he, she or they may deem advisable.

At and after the Effective Time, D/C lllinois shall possess all
the rights, privileges, powers and franchises, of both a public
and private nature, and be subject to all the restrictions,
disabilities and duties of D/C California and all property real,
personal and mixed, and all debts due on whatever account,
and all other things in action or belonging to D/C California
shall be vested in D/C lllinois; and all debts, liabilities, duties
and obligations of D/C California shall thenceforth attach to
D/C lllinois and may be enforced against D/C lllinois to the
same extent as if said debts, liabilities, duties and obligations
have been incurred or contracted by D/C lllinois in the same
manner and to the same extent as enforceable against D/C
California. '

The Merger shall not be deemed to constitute an assignment
or transfer to D/C lllinois of any interest in any property,
lease or other contract; it being understood that any and all
such interests shall be vested in D/C lllinois without revision
or impairment by virtue of the Merger and without any further
action by any person whatsoever.



IN WITNESS WHEREOF, the undersigned corporations have caused this
Plan and Agreement of Merger to be executed by their duly authorized officers
this 1st day of February, 2006.

D/C Distribution Corporation
a California corporation

L

Gary Nickele
President

D/C Distribution, LLC
an lllinois limited liability company

By: KaanapaliLand, LLC
a Delaware limited liability company
the sole member

(L

Paul C. Nielsen
Senior Vice President

/0



STATE OF HAWAII
DEPARTMENT OF COMMERCE AND CONSUMER AFFAIRS

Honolulu

CERTIFICATE OF MERGER

I, KATHRYN S. MATAYOSHI, Director of Commerce and
Consumer Affairs of the State of Hawaii, do hereby certify
that pursuant to the Articles of Merger and Aéreement and
Plan of Merger of NORTHBROOK COR:ORATIO!, a Delaware
corporation, filed in this Department on May 1, 1995, in
accordance with the provisions of Section 415-75 of the
Hawaii Revised Statutes, AMFAC, INC.., a Hawaii corporation,
was merged with and into NORTHBROOK CORPORATION on May 1,

1995 at 10:20 a.m., Hawaiian Standard Time.

IN WITNESS WHERFOF, I have
hereunto set my hand and
affixed the seal of the
Department .of Commerce and
Consumer Affairs, at Honolulu,
State of Hawaii, this 2nd day
of May, 1995.

Director of Commerce and
Consumer Affairs

/!



- ‘Nonrefundablo Filing Fee: $60.00 . [
Sutmit Original and One True Copy DQMES“C PROFIY
STATE OF HAWAl
DEPARTMENT OF COMMERCE AND CONSUMER AFFAIRS
Businass Rogistration Dlvision
1010 Richards Street
Mailing Address: P. O. Bax 40, Honolulu, Hawail 96810

ARTICLES OF MERGER
{Subsidiary into Parent)
{Section 415-75, Hawaii Revised Statutes)

PLEASE TYPE OR PRINT LEGIBLY IN BLACK INK

The undersigned. duly authorized officers of the corporation submitting these Articlas of Marger, certily as
follows:

1. The name and state of incorporation of the parent or surviving corporation is:

Northbrook Corporation Delaware
(IypolPrini Corporata Name) " (State)

2 The name and state of Incorporation of the merging or subsidiary corporation is:

Amfac, Inc. Hawaii
(TypeiPrint Corporate Name) (State)

3 The surviving corporation owns at least 30% of the issued and outstanding shares of the merging corporation.
" 4, The Plan of Merger is attached.

S. A copy of the Plan of Merger was mailed to all of the shareholders of the subsidiary corporation on

April 7 1995
Thonth Day Yoar)
6.
Number of Outstanding Shares
Number of Qutstanding Shares of the Subsidiary, owned by
of the Subsidiary Corporation Class/Series the Parent Corparation
1,050.75 common 1,000

7. The merger i3 effective on the date and time of filing or at a fater date and time, no more than 30 days after the
filing, if so stated. Chaeck only one of the foliowing statements:

[X ] Merger is effective on the date and time of fifing.

{ 1 Moerger is effective on .at
Hawailan Standard Time, which date is not later than 30 days after filing.

821 (Foa)

D114
Rov. 12790

/A



" We centify under the penalties of Section 415-136, Hawaii Revised Statutes, that we have read the above statements and
that the same are true and correct.

Witnass our hands this day of MAY - 11935 .19 95 .
Parent or Surviving corporation: Northbrook Corporation
(TypaiPrint Carporate Namo)
Chester A. Richardson, Senior Vice President Mona Sarnoff, Assistant Secretary
Mmzm NZ: 3 n(; m Name & Tillo)
~
s - : m D,
(Signature of Officar} (SIGUIWI Olticer)

(See Reverse Side For‘!nstmctlons)



AGREEMENT AND PLAN OF MERGER
MERGING
ANFAC, INC.
WITHK ARD INTO
RORTHBROOK CORPORATION

This Agreement and Plan of Merger was approved on April 7,
1995 by Northbrook Corporation, a Delaware corporation ("Parent®),
by resolution duly adopted by its Board of Directors on said date
and was approved on eaid date by Amfac, Inc., a Hawaii corporation

- ("Amfac”), by resolution duly adopted by its Board of Directors on
gaid date.

PIRST: Puzsuant to the provisions of the Delaware General
Corporation Law (the "Delaware GCL") and the provisions
of the Hawaii Business Corporation Act (the "Hawaii
Act”), Amfac shall be merged with and into Parent, with
Parent baing the surviving corporation (the "Merger®).
The Merger shall bacome effective upon proper filing of
a certificate of ownership and merger (the "Certificate
of Ownership and Merger®) with the Secretary of State of
the Stata of Delaware (the "Delaware Sacretary of State*)
pursuant to tha Delaware GCL and articles of merger (the
*Articles of Merger®) with the Department of Commarce and
Consumer Affairs in Hawaii (the "Hawaii DCCA®) pursuant
to the Hawaii Act, respectively, or at such time
thereafter as is provided in the Cartificate of Ownership
and Merger and the Articles of Merger (the "Bffective

- Tdme”) . At the Effective Time, Parent shall continue its
corporate existence as a corporation formed undex the
laws of the 8tate of Delaware (sometimes hereinafter
referred to as tha ‘"surviving corporation®). The
separate existence of Amfac shall cease at tha Effective
Time.

SBCOND: The certificate of incorporation of the surviving
corporation from and after the Bffective Time shall be
the Certificate of Incorporation, as amended, of Paremnt,
in effect immediately prior to the Effective Time and
said Certificate of Incorporation, as amended, shall
continue in full force and effect as provided under the
Daelaware GCL.

THIRD: The by-laws of the surviving corporation from and after
the Effective Time shall be the Amended and Restated By-
Laws of Parent, in effect immediately prior to the
Effective Time and said Amended and Restated By-Lawe

/9



FOURTH:

FIFTH:

SIXTH:

SEVENTH

shall continue in full force and effact as provided under
the Delaware GCL.

Until their successors are duly elected and shall have
qualified, the officers and diractors of Parent
immediately prior to the Bffective Time shall be the
initial officers and directors of the surviving
corporation from and after tha Effective Time.

At the Effective Time, each share of common stock, no par
value per share ("Amfac Commen Stock®), of Amfac igseued

.and outstanding immediately prior to the Effective Time

(other than shares of Amfac Common Stock held by Parent)
shall, by virtue of the Merger and without any action on
the part of the holder thereof, be converted into the
right to receive, as consideration therefor, 0.25 shares

- of common stock, $20 par value per share, of Parent.

Each share of Amfac Common Stock shall, by virtue of the
Merger and without any action on the part of the holder
thereof, no longer be outstanding, be cancelled and
retired and ceage to exist, and each holder of a
certificate representing any such shares of Amfac Common
Stock shall thersafter cease to have any rights with
respact to such shares of Amfac Common Stock, except the
right of holders (othexr than Parent) to (i) receive the
aforemantioned coneideration for any euch certificate
upon surrender to the Parent or (ii) pursuant to the.
Hawaii Act, dissent from the Merger and obtain payment
for each certificate formarly representing shara(a) of
Amfac Common Stock. '

At the BEffective Timae, each shiro of Amfac Common Stock
isaued and outstanding and held by Parent immediately
prior to the Effective Timea and each share of Amfac

. Common Stock issmued and held in Aamfac’s treasury

immediately prior to the Bffactive Tiwme, shall, by virtue
of the Merger and without any action on the part of the
holdexr thereof, cease to ba outstanding, be cancelled and
retired without paywent of any consideration therefor and
cease to exist. '

This Agreement and Plan of Merger may be terminated at
any time prior to tha filing of the Certificata of
Ownership and Mergar with the Delaware Secratary of State
or the filing of the Articles of Merger with the Hawaii
DCCA, and the terms and conditions of this Agreement and
Plan of Merger may be amonded at any time prior to the
£iling of the Certificate of Ownership and Merger with
the Delaware Secretary of State or the filing of the
Axticles of Merger with the Hawaii DCCA.



EIGHTH:

Bach officer of Parent and each officer of Amfac are
hereby authorized to saxecutes and file the Certificate of
Ownership and Merger pursuant to the Delaware GCL and the
Articles of Merger pursuant to the Hawaii Act, on behalf
of Parent and Amfac, respectively, and the Board of
Directors and the proper officers of Parent and Amfac are
hereby authorized, empowered and diracted to do any and
all acts and things, and to make, execute, deliver, file
and/or record any and all instruments, papers and
documents which shall be or become necessary, proper or
convenient to carry out or put into effect any of the
provisions contained in thig Plan and Agreement of Merger
or to otherwise affactuate the Merger.

At and after the Effective Time, Parent shall possass all
the rights, privileges, powers and franchises, of both a
public and private nature, and be gubject to all of the
restrictions, disabilities and duties of Amfac and all
property, real, personal and mixed, and all debts due on
whatever account, and all other things in action or
belonging to Amfac shall be vested in Parent; and all
debte, liabilities, duties and obligations of Amfac shall
thenceforth attach to Parent and may be enforced against

. Parent. to the same extent as if said dabts, liabilities,

duties and obligations had been incurred or contracted by
Parent in the same manner and to the same axtent as
anforceable against Amfac.

The Mexrger shall not be deemed to constitute an
assignmant or transfer to Parent of any interast in any
property, lease or other contract; it being understood
that any and all such interests shall be vested in Pazent
without reversion or impairment by virtue of the Merger
and without any furxther action by any person vhatsoever.

IN WITNESS WHEREOF, the undersigned corporations have caused
this Agreement and le'a of Merger to be exscuted by their duly
authorized officers on this 7th day of April, 199S.

NORTHBROOK CORPORATION,

a Dni@trl;coztz iz lz
Byt .

Ita: Senior Vice President

AMPFAC, INC.,
i1e

xx TOTAL PAGE.084 *x .
4



APPOINTMENT OF AGENT FOR SERVICE OF PROCESS E @ E

AND AGREEMENT TO PAY DISSENTING SHAREHOLDERS

Deptof

G
STATE oﬁﬁ“ﬁl""‘ s

Pursuant to Section 415-77, Ha 2ail Revised Statutes, the
undersigned, duly authorized officers of Northbrook Corporation
submitting thia Appointment of Agent for Service of Process and
Agreement to Pay Dissenting Shareholders, certify as follows:

1. This document is submitted in conjunction with certain
Articles of Merger duly executed on Y * .
concerning a merger of the corporation hereinafter set forth.

2, The name and state of incorporation of this
corporation, as survivor of the aforementioned merger, ia:

Northbrook Corporation, a Delaware corporation.

3. The name and state of incorporation of the merging
corporation is:

Amfac, Inc., a Hawaii coxporation.

4. Northbrook Corporation, as survivor of the
aforementioned merger, agrees that it may be served with process
in the State of Hawaii in any proceeding for the enfloxcement of
any obligation of any domestic corporation which is a party to
such merger, and in any proceeding for the enforcemant of the
rights of a digsenting shareholder of any such domestic
corporation against this corporation, as survivor, and this
corporation, as survivor, irrevocably appoints Amfac/JMB Hawaii,
Inc., as its agent to accept service of process in any such
proceeding, whose address is 700 Bishop St., 2lst Fl., Honolulu, HI 96813.

5. Northbrook Corporation, as survivor of the
aforementioned merger, further agrees that it will promptly pay
to the digsenting shareholders of any domestic corporation which
ig party to such merger, the amount, if any, to which they shall
be entitled undex the provisions of Chapter 415, Hawaii Revised
Statutes, with respect to the rights of dissenting shareholdera.




We certify under the penalties of Section 415-136, Hawaii
Revised Statutes, that we have read the above statements and that
the same are true and correct.

Executed this MAL 1 {995day of Muss.

Surviving corporation: Northbrook Corporation,

LQ R0

Name: Chestexr A. Richardson
Title: Senior Vice President and
Genaral Counsel

Attested by: \
Mona Sarno
Title: Assistant Secretary

The undersigned hereby acknowledges the above-appointment to
accept service of process.

Amfac/JMB Hawaii, Inc.

sy DAty Uss

Ité/ Assistaﬁt" S{jretary

Anfao-Morger\applagt.agn

/8



State of Delaware

Office of the Secretary of State PAE !

‘ I, EDWARD J. FREEL, SECRETARY OF STATE OF'THB.STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OVNERSHIP, WHICH MERGES: .

"AMFAC, INC.", A HAWAII CORPORATION,

WITH AND INTO "NORTHBROOK CORPORATION" UNDER THE NAME OF
"NORTHBROOK CORPORATfON", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE FIRST DAf OF ﬁAY;VA.D. 1995, AT 12:30 O'CLOCK

P.M.
Edward |. Freel, Secretary of State
AUTHENTICATION: -
08354824 B100M DATE: 7734429

950281417 12-.04-95 /7



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 12:30 PN 05/01/1955
950095442 - 854824 .

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
AMFAC, INC.
WITH AND INTO
NORTHBROOK CORPORATION

NORTHBROOK CORPORATION (the "Company”), a corporation organized and
existing under the laws of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the Certificate of Incorporation of the Company was filed in the office
of the Secretary of State of the State of Delaware (the "Delaware Secretary of State™) on
the 26th day of May, 1978.

SECOND: That the Company owns at least ninety percent of the outstanding .
shares of common stock of AMFAC, INC. ("Amfac™), a Hawaii corporation incorporated on
the 20th day of July, 1918, and Amfac I:as no other class of stock outstanding.

THIRD: That the sole director of the Company duly adopted the following
resolutions of the Board of Directors on the 7th day of April, 1995 by consent in lisu of a
meeting in accordance with the authority contained in § 141(f) of the General Corporation

Law of the State of Delaware:

RESOLVED, that the Board of Directors deems it advisable for
legitimate business purposes (o0 merge Amfac, Inc., a Hawail corporation
("Amfac"), with and into the Company (the "Amfac Merger”) pursuant to §
253 of the General Corporation Law of the State of Delaware and § 415-75
of the Hawail Revised Statutes; and ,
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FURTHER RESOLVED, that the Amfac Merger shall become
eflective (the "Amfac Effective Time") upon the filing of a certificate of
ownership and merger (the "Amfac Certificate of Ownership and Merger”)
with the Secretary of State of the State of Delaware (the "Delaware
Secretary of State”) and articles of merger (the "Articles of Merger”) with the
Department of Commerce and Consumer Affairs in Hawaii (the "Hawaii
DCCA"), respectively, or at such time thereafter as is provided in the Amfac
Certificate of Ownership and Merger and the Articles of Merger; and

FURTHER RESOLVED, that, at the Amfac Effective Time, each
share of common stock, no par value per share ("Amfac Common Stock”),
‘of Amfac issued and outstanding immediately prior to the Amfac Effective
Time (other than shares of Amfac Common Stock held by the Company)
shall, by virtue of the Amfac Merger and without any action on the part of
the holder thereof, be converted into the right to receive, as considaration
therefor, 0.25 shares of common stock, $20 par valua per share, of the
Company, and each share of Amfac Common Stock shall, by virtue of the
Amfac Merger and without any action on the part of the hoider thereof, no
longer be outstanding, be cancelled and retired and cease fo exist, and
each holder of a certificate representing any such shares of Amfac
Common Stock shall thereafter cease to have any rights with respect to
such shares of Amfac Common Stock, except the right of holders (other
than the Company) to (i) receive the aforementioned consideration for any
such certificate upon surrender to the Company or (i) pursuant {0 the
Hawaii Revised Statutes, dissent from the Amfac Merger and obtain
payment for each certificate formerly reptasammg share(s) of Amfac
Common Stock; and

FURTHER RESOLVED, that, at the Amfac Effective Time, each
share of Amfac Common Stock issued and outstanding and held by the
Company immediately prior to the Amfac Effective Time and each share of
Amfac Common Stock issued and held in Amfac's treasury immediately
prior to the Amfac Effective Time, shall, by virtue of the Amfac Merger and
without any action on the part of the holder thereo!, cease to be
outstanding, be cancelled and retired without payment of any consideration
therefor and cease to exist; and

FURTHER RESOLVED, that the proposed Agreement and Plan of
Merger, dated as of the dale hereof (the "Agreement and Plan of Merger”),
between the Company and Amfac is hereby recommended, approved and
adopted, substantially in the form attached hereto as Exhibit A, with such
changes therein as the officer of the Company executing such Agreement
and Plan of Merger deems nscessary and proper, and Chester A,
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Richardson, Senior Vice President, is hereby authorized to enter into the
Agresment and Plan of Merger by executing and delivering said Agreement
and Plan of Merger with such changes therein as he may deem necessary
and proper; and

FURTHER RESOLVED, that the proper officers of the Company are
hereby directed to make and execute the Amfac Cerlificate of Ownership
and Merger setting forth a copy of these resolutions authorizing the Amfac
Merger and the date of adoption hereof and attaching the Agreement and
Plan of Merger, and to cause the sams to be filed with the Delaware
Secretary of State and a certified copy recorded in‘the office of the recorder
of the county in the Delaware in which the registered office of the Company
is located; and

FURTHER RESOLVED, that the proper officers of the Company are
hereby directed, on behalf of Amfac, to mail a copy of the Agreement and
Plan of Merger to each shareholder of record of Amfac, excapt the
Company, lo obtain a waiver of the notice period pursuant to § 415-75 of
the Hawali Revised Stiatutes and to give notice to the sharehciders of
Amfac of the right to dissent from the Amfac Merger; and

FURTHER RESOLVED, that the proper officers of the Company are
hereby directed, on behalf of Amfac, to make and execute the Articies of
Merger setting forth the Agreement and Plan of Merger, the number of
outstanding shares of each class of stock of Amfac and the number of
outstanding shares of each class of stock of Amfac owned by the Company
and the date of mailing of the Agreement and Plan of Merger to each
shareholder of Amfac entitied to receive such Agreement and Plan of
Merger, and to cause the same to be delivered for filing to the Hawaii
DCCA; and

FURTHER RESOLVED, that the Board of Directors of the Company
may amend the Agreement and Plan of Merger at any time prior to the filing
of the Amfac Certificate of Ownership and Merger with the Delaware
Secretary of State or the Articles of Merger with the Hawaii DCCA or may
terminate the Amfac Merger at any time prior to the filing of the Amfac
Certificate of Ownership and Merger with the Delaware Secretary of State
or the Articles of Merger with the Hawaii DCCA,; and

22
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FURTHER RESOLVED, that the officers of the Company are hereby
authorized and directed to do or caLse to be done any and all such acts,
and to make, file and record all documents required by law to quaiify the
Company to do business in any staw in which such’ officer deems such
qualification necassary and proper; and

FURTHER RESOLVED, that.wherever in these resolutions any
director or officer of the Company is authorized to take any action that he
deerns necessary, proper, advisable or required, the signing or execution
by such director or officar of any instrument or the taking of any such aclion
by him shall be conclusive evidence that he deems the same to be
necessary, propar, advisable or required; and :

FURTHER RESOLVED, that the officers of the Company are hereby
authorized and directed to do or cause to be done any and all such acts
and things and execute and deliver any and all documents and papers as
they may deem necessary or appropriate to camry out the purposes of the
foregoing resolutions.

IN WITNESS WHEREOF, Northbrook Corporation has caused this Certificate of
Ownership and Merger to be executed and attasted this 1st day of May, 1995.

NORTHBROOK §OREORATION
By: o

Chester A. Richardson
Senior Vice President

ATTEST:

By: : -~
Mona Samoff
Assistant Secre




MAY 1 'S5 10:26 FROM NORTHBROOK CORP TO 913026748349 PRGE. 0G4

This

EXHIBLY

AGREEMENT AND PLAN OF MERGER
MERGING
AMFAC, INC.
WITE AND INTO
NORTHBROOK CORPORRTION

& % & 0 ¢ ¢ b W e b s P

Agreement and Plan of Merger was approved om April 7,

1995 by Northbrook Corporation, a Delaware corporation ("Parent”),
by reseclution duly adopted by its Board of Directors on said date
and was approved on said date by Amrac, Inc., a Hawaii corporation

(*Amfac®),
said date.

FIRST:

SECOND:

THIRD:

by resolution duly adopted by its Board of Directors on

Pursuant to the provisions of the Delaware General
Corporation Law {(the "Delaware GCL") and the provisions
of the Hawaii Business Corporation Act (the "Hawaii
Act¥), Amfac shall be merged with and into Parent, with
Parent being the surviving corporation (the "Merger®).
The Merger shall become effective upon proper £iling of
a certificate of ownership and merger (the “Certificate
of Ownership and Merger") with the Secretary of State of
the State of Delaware (the "Delaware Secretary of State")
pursuant to the Delaware GCL and articles of merger (the
*Articles of Merger”) with the Department of Commerce and
Consumer Affairs in Hawaii (the "Hawaii DCCA") pursuant
to the Hawaii Act, respectively, or at such time
thereafter as is provided in the Certificate of Ownership
and Merger and the Articles of Merger (the ®"Bffective
Time"). At the Effective Time, Parent shall continue its
corporate existence as a corporation formed under the
laws of the State of Delaware (sometimes hereinafter
referred to as the "surviving corporation®). The
separate existence of Amfac shall cease at the Bffective
Time.

The certificate of incorporation of che surviving
corporation from and after the Effective Time shall be
the Certificate of Incorporation, as amended, of Parent,
in effect immediately prior to the Effective Time and
gald Certificate of Incohrporation, as amended, shall
continue in full force and effect as provided under the
Delaware GCL.

The by-laws of the surviving corporation fyom and after
the Bffective Time shall be the Amended and Restated By-
Laws of Parent, in effect immediately prior to the
Bffective Time and said Amended and Restated By-Laws

24
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FOURTH:

FIFTH:

SIXTH:

SEVENTH:

FROM NORTHBROOK CORP TO 913026748340 PRGE. 005

shall continue in full force and effect as provided under
the Delaware GCL. ,

Until their successors are duly €lected and shall have
qualified, the officers and directors of Parent
immediately prior to the Effective Time shall be the
initial officers and directors of the surviving
corporation from and after the Effective Time.

At the Effective Time, each share of common stock, no par
value per share ("Amfac Common Stock"), of Amfac issued
and outstanding immediately prior to the Effective Time
{otheyr than shares of Amfac Common Stock held by Parent)
shall, by virtue of the Merger and without any action on
the part of the holder thereof, be comnverted into the
right to receive, as consideration therefor, 0.25 shares
of common stock, $20 par value per share, of Parent.
Bach share of Amfac Common Stock shall, by virtue of the
Merger and without any action on the part of the holder
thereof, no longer be outstanding, be cancelled and
retired and cease to exist, and each holder of a
certificate representing any such shares of Amfac Common
Stock shall thereafter cease to have any rights with
respect to such shares ¢of Amfac Common Stock, except the
right of holders (other than Parent) to (i) receive the
aforementioned consideration for any such certificate
upon surrender to the Parent or (ii) pursuvant to the
Hawaii Act, disgsent from the Merger and obtain payment
for each certificate formerly representing share{s) of
Amfac Common Stock.

At the Effective Time, each share of Amfac Common Stock
issued and outstanding and held by Parent immediately
prior to the Effective Time and each share of Amfac
Common Stock issued and held in Amgac’s treasury
immediately prior to the Effective Time, shall, by virtue
of the Merger and without any action on the part of the
holder thereof, cease to be ocutstanding, be cancelled and
retired without payment of any congsideration therefor and
cease tO exist.

This Agreement and Plan of Merger may be terminated at
any time prior to the filing of the Certificate of
Ownership and Merger with the Delaware Secretary of State
or the filing of the Articles of Merger with the Hawaii
DCCA. and the texms and conditions of this Agreement and

'Plan of Merger may be amended at any time prior to the

filing of the Cerrificate of Ownership and Merger with
the Delaware Secretary of State or the filing of the
Articles of Merger with the Hawaii DCCA.

(U
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EIGHTH:

NINTAH:
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Bach officer of Parent and each officer of Amfac are
hereby authorized to execute and file the Certificate of
Ownership and Merger pursuant to the Delaware GCL and the
Articles of Merger pursuant to the Hawaii Act, on behalf
of Parent and Amfac, respectively, and the Board of
Directors and the proper officers of Parent and Amfac are
hereby authorized, empowered and directed to do any and
all acts and things, and to make, execute, deliver, file
and/or record any and all instruments, papers and
documents which shall be or become necessary, proper or
convenient to carry out or put into effect any ©f the
provisions contained in this Plan and Agreement of Merger
or to otherwise effectuate the Merger.

At and after the Effective Time, Parent shall possess all
the rights, privileges, powers and franchises, of both a
public and private nature. and ce gubject to all of the
restrictions, disabilities and duties of Amfac and all
property, real, personal and mixed, and all debts due on
whatever account, and all other things imn action or
belonging to Amfac shall be vested in Parent; and all
debts, liabilities, duties and obligations of Amfac shall
thenceforth attach to Parent and may be enforced against
Parent to the same extent ag if said debts, liabilities,
duties and obligations had been incurred or contracted by
Parent in the same manner and to the same extent asg
enforceanle against Amfac. -

The Merger shall not be deemed to constitute an
agsignment or transfer to Parent of any interest in any
property, lease or other contract; it being understocod
that any and all such interests shall be vested in Parent
without reversion or impairment by virtue of the Merger
and without any further action by any person whatsoever.

IN WITNESS WHEREOF, the undersigned corporations have caused
this Agreement and Plan of Merger to be executed by their duly
authorized ocfficers on this 7th day of April, 199S.

NORTHBROOK CORPORATION,

BT BT L
By: -

Its: Senior Vice President

AMFAC, INC.,

a Hawaii corp a:@n z Z
By:

Its: Senior Vice President

Ao
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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,

hereby certify:

That the attached transcript has been compared with
the record on file in this office, of which it purports to
be a copy, and that it is full, true and correct.

....................

e e
~ e
By

Suc/state Fosm CE-107 regy. 4197

IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

MAY 1 4 1997

T
LA L B
=

LA
’%{y

Secretary of State

V\

a7 1eneg
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ENDORSED
FILED
CERTIFICATE OF AMENDMENT OF e alie o e Sacrtr o it
. ARTICLES OF INCORPORATION OF e
‘AMFAC DISTRIBUTION CORP( s MAY 1 21997

Chester A. Richardson and Karen M. O’Mahoney certify: ﬁbép
BILL JONES, Saef@idry of Siate

1. That they are Vice President and Assistant Secretary respectively of (Amfac
{Distribution Corporation, a California corporation.

2. That the following resolution was adopted by written consent of the Board of
Directors of said corporation without a meeting and the bylaws of said corporation
authorize the Board to so act.

RESOLVED, that Article One of the Articles of Incorporation .
is amended to read as follows:

“One: .The name of the corporation is
D/C Distribution Corporation.”

3. That Northbrook Corporation, the sole shareholder and owner of all of the -
outstanding capital stock of said corporation adopted said amendment by written consent
and that the wording of the resolution set forth in the written consent of shareholders is
the same as that set forth in the directors’ resolution in paragraph 2. above.

4.  The number of shares adopting said resolution by written consent was One
Thousand (1,000). The number of shares entitled to vote on, or consent to, the
amendment is One Thousand (1,000).

We declare under penalty of perjury under the laws of the State of California that
the matters set forth in this Certificate are true and correct of our own knowledge.

IN WITNESS WHEREOF, the undersigned have executed this Certificate of
Amendment of Articles of Incorporation this 8th day of May, 1997.

0=t )

Chester A. Richardson
. Vice President

ngn M. O’Mahoney '(’

Assistant Secretary




CT CORPORATION SYSTEM

208 South LaSlle Street May 20, 1997
Chicego, IL 60604
Tel. 312 345 4324

Fax 312 263 3928
Karen O'Mahoney
Northbrook Corporation
900 N. Michigan Avenue
12th Floor
Chicago, Illinois 60611

Re: D/C Distribution Corporation (CA)

Dear Karen:

Enclosed is evidence of the Certificate of Amendment of
the Articles of Incorporation for the above named company

in the state of California. :

We appreciate this opportunity to be of service.

Very truly .yours,

/i;7:;;ﬂ é;?(}fi?cadépﬂ‘qfé
Tina L. Pershinske

Associate Customer Specialist

tlp

Enclosure (8)

A9

A CCH LEGAL INFORMATION SERVICES COMPANY
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Ca[ifornia

OFFICE OF THE SECRETARY OF STATE s o

e paseneren) %

A
\ | g

CORPORATION DIVISION

I, MARCH FONG EU, Secretary of State of the
State of California, hereby certify:

That the annexed transcript has been compared with
the corporate record on file in this office, of which it
purports to be a copy, and that same is full, true and
correct.

IN WITNESS WHEREQF, 1 execute
this certificate and affix the Great
Seal of the State of California this

MaY_ 5 1989

Weanch Forcq T

Secretary of State

20
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CERTIFICATE OF AMENDMENT OF
RESTATED ARTICLES OF INCORPORATION OF MAY 41989

AMFAC DISTRIBUTION CORPORATION
MARCH FONG EU, Secratary of State

Chester A. Richardson and Doris E. Anderson certify:

1. That they are Senior Vice President and Secretary
respectively of Amfac Distribution Corporation, a California
corporation.

2, That the following resolution was adopted by unanimous
written consent of the Board of Directors of said corporation
without a meeting and the bylaws of said corporation authorize the
directors to so act:

RESOLVED, That the Restated Articles of
Incorporation of Amfac Distribution
Corporation be amended as follows:

Paragraph f{a) of ARTICLE FIVE is hereby
amended to read as follows:

"The number of directors of this
corporation shall be one (1)."

3. That Amfac, Inc., the sole shareholder and owner of all
ofthe. outstanding capital stock of said corporation adopted said
amendment by written consent and that the wording of the
resolution set forth in the written consent of shareholders is
the same as that set forth in the directors' resolution in

paragraph 2. above.



4. The number of shares adopting said resolution by
written consent was One Thousand (1,000). The number of shares
entitled to vote on, or consent to, the amendment is One Thousand
(1,000).

We declare under penalty of perjury under the laws of the
" State of California that the matters set forth in this

Certificate are true and correct of our own knowledge.

IN WITNESS WHEREOF, The undersigned have executed this

Certificate of Amendment of Articles of Incorporation this

Ot AL

Chester A. Richardson
Senior Vice President

iorés E. Anderson

Secretary

7th day of April, 1989.

2 A
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OFFICE OF THE
SECRETARY OF STATE !
i
!
IEifI;“,DM UND G. BROWN JR., Secretary of State of the State of California, hereby !
cer .:
That the annexed transcript has been compared with the rRecorp on file in this
office, of which it purports to be a copy, and that same is full, true and correct.
|
. IN WITNESS WHEREOF, I execute
this certificate and affix the Great
Seal of the State of California this
AU6 20 1973
s 2o B
Secretary of State '
5 |
&4




o Y " ENDORSED
‘ ' FILED

tn the offico of tha Sacretary of State
of the Stato af California

AUG?2 01973
EDMUND G. BROWN, Secretary of State

By JAMES E. HARRIS
CERTIFICATE OF AMENDMENT OF Deputy

ARTICLES OF INCORPORATION OF
AMFAC DISTRIBUTION CORPORATION:

C. E. S, Burns, Jr. and Barbara Gittins certify:

5. That they are Vice-President and Assistant
Secretary respectively of Amfac Distribution Corporation,
a California corporation.'

2. That the following resolution was adopted effec-
tive August 10, 1973 by unanimous written consent of the
Board of Directors of said corporation without a meeting and
the bylaws of said corporation authorize the directors to so
act. -

"RESOLVED that the Articles of Incorporation
of Amfac Distribution Corporation be amended as follows:

A. Paragraph (a) of ARTICLE TWO is hereby
amended to read as follows:

(a) Primarily to engage in the specific
business of selling and distributing pharma-
ceutical, biological, electrical, industrial
and plumbing supplies and products;

B. Paragraph (a) of ARTICLE FIVE is hereby
amended to read as follows:

(a) The number of directors of this corpora-
tion shall be not less than five (5) nor more than
eight (8), the exact number of which shall be fixed
by a bylaw duly adopted by the shareholders or
by the Board of Directors."

3. That Amfac, Inc., the sole stockholder and owner:

'of &1l of the outstanding capital stock of said corporation

2



adopted said amendment by written consent effective August 10,
1973 and that the wording of the resolution set forth in the
written consent of stockholders is the same as that set forth
in the directors' resolution in par: graph 2. above.

4. The number of shares adopting said resolution by'
written coﬁsent was One Thousand (1,000). The number of shares
entitled to vote on, or consent to, the amendment is One Thousand

(1,000).

IN WITNESS WHEREOF, the undersigned have executed this
Certificate of Amendment of Articles of Incorporation this 3251~

day of August, 1973.

Vice-President

BQM - .
Barbara Gittins
Assistant Secretary




STATE OF HAWAII

—r S

' Ss.
CITY & COUNTY OF HONOLULU )
C. E. S. Burns, Jr. and Barbara Gittins, being first
duly sworn, depose and say that they have read the foregoing
Certificate of Amendment of Articles of Incorporation and that

the matters set forth therein are true of their own knowledge.

Barbara Gittﬁns

Subscribed and sworn to before me this day of

August, 1973.

%4 /‘ié' .;47‘/

Notary Public, First Judicial
Circuit, State of Hawaii

December 27, 1974

My Commission Expires:

30
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’ OFFICE OF THE -
. SECRETARY OF STATE ;
" (PHOTOCOPY CERTIFICATION)
I, EDMUND G. BROWN JR,, Secretary of State of the State of California,
hereby certify:
That the photographic reproduction hereunto annexed was prepared by
and in this office from the record on file of which it purports to be a copy,
and that it is full, true and correct.
IN WITNESS WHEREOF, I execute
this certificate and affix the Great !
Seal of the State of California this ;
; !
MAR 2 2197 ;
Secrctary of Sgc ‘
|
i
Z‘ i
| i
II i
: y

SEC/STATE FORM CE-8 (RRV. 1.71) . 4va18.862 1170 1M A Qsr
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FILED

of the Siare of California

MAR2 2
CERTIFICATE OF AMEHDMENT OF R221971

o the offico of the Sucrotory of Siate

EDNUND 87BROWN Jr., Secrotory of Stats

ARTICLES OF INCORPORATINN OF 57@%22’2&

. o o Deputy
WESTERH DRUG SUPPLY, INC.

R. A. VAN ORSDEL, JR., and DANIEL A. CURRY certify:

1. That they are the Vice President and the
Secretary, respectively, of Western Drug Supply, Inc:, a

California corporation.

2. That at a meeting of the Board of Directors
of said corporation, duly held at Honolulu, Hawaii
on March 8, 1971, the following resolution was adopted:
RESOLVED, that Article One of the Articles
of Incorporation of this corroration le
amended to read as follous:
"ARTICLE ONE
The name of.this ccrpcration: is AMIAC
DISTRIBUTTION: CORPORATION."
3. That the shareholders have adopted sald amend-
ment by written consent and the wording of the amended Article,
as set forth in the shareholders' written consent, is the same

"= *%s~+ <at forth in the directors' resolution in Paragraph 2
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that the matters set forth in the foregolng Certificate
are true and correct.

Executed at San Francisco, Califorria on
March /¥, 1971.

7 é/ .( }'»s Z?//

Ru .o ] ORUDFL J

STATE OF HAWAII )

) ss,
COUNTY OF é/”,//w )

DANIEL A. CURRY, being first duly sworn, deposes
and says: that he is one of the persons named in the fore-
golng Certificate; that he has read the foregoing Certificate,
and knows the contents thereof; that the matters set forth in
the foregoing Certificate are true and correct of his oun

knowledge.

Subscribed and sworn to before me

this ey of Fless » 1971.
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DEPARTMENT OF STATE

To all whom these presents shall come, Greetings:

I, FRANK M. JORDAN, Secretary of State of the State of California, hereby
certify:

That the annexed transcript has been compared with the RECOrD on file in
my office, of which it purports to be a copy, and that the same is full, true and
correct.

In testimony whercof, I, FRANK M. JORDAN,
g Secretary of State, have hereunto caused the Great
Seal of the State of California to be
affixed and my name subscribed, at
the City of Sacramento, in the State

of California, VAR 2 5 1970

Qanu/o nlwer

Secretary of State

Assistant Secretary of State

Hy
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ARTICLES OF INCORPORATION E N lE')lCl) RE% ED
OF 15 the omt;: cf |7: Sacretary of State

of tea Stote cf California
W b8, IRC) AR € 41970
S FRANK M. JOEDAN. Secrctary of S
Cy Cavid I VWesetman
Ceputy

tate

ARTICLE ONE

The name of thils corporation 1is:

ARTICLE TWO
The purposes for which this corporation is
formed are:

(a) Primarily to engage in the specific business
of establishing, operating and maintaining a
business in pharmaceuticals, biologicals and
specialities in both the pharmaceutical and
biological field;

(b) To engage in any business, related or

unrelated, to that described in clause
(a) of this ARTICLE TWO and from time

to time authorized or approved by the
Board of Directors of this corporation;

(¢) To act as partner or joint adventurer,

or in any other legal capacity in any
transaction;

(d) To have and exercise all rights and powers

from time to time granted to a corporatiocn
by law,

The foregoing clauses shall be construed both as
objects and purposes, and as powers, and it 1s hereby ex-
pressly provided that the foregoing enumeration of independent
and specific objects and purposes shall not be held to limit

or restrict the powers of the corporation.
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ARTICLE THREE
The principal office in the State of California for
the transaction of business of this corporation 1s located in
the County of Sacramento, State of California.
ARTICLE FOUR
This corporation is guthorized to issue only one
class of shares of stock. The total number of shares which
this corporation is authorized to issue shall be One Thousand
(1,000), and all of sald shares shall be without par value,
ARTICLE FIVE

(a) The number of directors of this
corporation shall be three (3).

(b) The names and addresses of the persons
who are appointed to act as first di-
rectors of the corporation are:
E. Lewls Reid Crocker Plaza
Montgomery at Post
: San Francisco, California
Joseph J. Carter Crocker Plaza
: Montgomery at Post
San Francisco, California

Richard G. Hildreth Crocker Plaza
Montgomery at Post '
San Francisco, California
ARTICLE SIX
The stock of the corporation and the holders thereof
shall not be subject to assessment. The private property of the

stockholders shall not be subject to the payment of corporate

debts to any extent whatsoever,
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ARTICLE SEVEN

No stockholder shall be entitled as a matter of
right to subscribe for or receive additional shares of any
class of stock of the corporation whether now or hereafter
authorized, or any bonds, debentures or other securities
convertible into stock, but such additional shares of stock
or other securities convertible into stock may be issued.or
disposed of by the board of directors to such persons and on
such terms as in its discretion it shall deem advisable.

IN WITNESS WHEREOF, we the undersigned, for the
purposes of fofming this corporation under and in pursuance
of the generﬁl corporation law of the State of California, .
and the act amendatory théreof and supplemental thereof, and .
" constituting the incorporators of this corporation and being
the persons named hereinabove as the first directors of this
corporation hereby declaring and stating that the facts stated
are true, have execﬁted these Articles uf Inco-'poration this

ésday of March, 1970.

E. Léwis Reld

oty \sl,

{/peph/z GCarter

ot D Wil

Richard G. Hildreth
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STATE OF CALIFORNIA )
CITY AND COUNTY OF SAN FRANCISCO ; >

On this ;A/c'/f? day of March, 1970, before me
a Notary Public in and for the City and County of San Fran-
e¢isco, Sta'ce of California, duly commissioned and sworn,
personally appeared E. LEWIS REID, JOSEPH J. CARTER, and
RICHARD G. HILDRETH, known to me to be the persons whose
names are subscribed to the foregoing Articles of Incorporation
and acknowledged to me that they executed the same.

WITNESS my hand and official seal,

:nnuouuﬂooauuu

: MARILYM DOONAN $ - '

: A 1 :;:._.:. '- Clty &I:.“Sfl;’l b;' | : J Z N ‘? Vd g ~p i
N .-.: D, vt 30 Francisco ¢ {

S O sco & NOPARY PUBLIC

0090080 C23DARGH 1w YA Yo '

My Cemimisslon Expire3 April 9, 1973
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ACCLAMATION INSURANCE
MANAGEMENT SERVICES

October 20, 2000

233 Bouth Wacker Drive, Suite 2200
cago, IL 60606

Re: Alameda County Superior Court Action #828495-0

Alice Ann Cox, et al. v. Amfac, Inc., dba: D/C Distribution

Policy Nos. : 11329023 (7/01/68 to 7/01/69)
LC1655700 (7/01/69 to 7/01}70)
Our File No. : 24104
Dear Ms. Barrett:

As you are aware from previous correspondence, we are independent claimns administrators
working on behalf of Amfac, Inc. and its various subsidiaries.

Amfac was served with the attached suit papers recently, but we do not know the exact
date of service. We have referred this file to Roger Greenbaum at Folger, Levin & Kahn
in San Francisco, and he has filed a Response Pleading on behalf of Amfac.

D/C Distribution, aka: Amfac Distribution, formally tenders defense of this case to your
office and requests that you defend and hold them harmless according to your policies of
insurance issued to Amfac Corporation.

D/C Distribution and its alternate entities allegedly supplied asbestos-containing products
to job-sites where the deceased worked, or to his ex-employers.

7901 Oakport Street
Suite 3100
Qakland, CA 94621
510/633-5650
FAX 510/633-5673
CAL. LIC. 2772984




Kathleen Barrett/Fireman's Fund

October 20, 2000

Re: Cullen v. D/C Distribution
Our File No.: 24104

Page Two

Please confirm in writing within ten days that your company will defend, indemnify, and
hold-harmless D/C Distribution and also confirm in writing your receipt of this tender.

We look forward to hearing from you in the very near future. Please do not hesitate to
call either myself or Roger Greenbaum if you have any questions.

Very truly yours, N
ACCLAMATION INSURANCE MANAGEMENT SERVICES

Mike Churchich, CPCU, AIC,
Assistant Manager
(510) 633-5655

MC:kjh
Enclosure: 1.  San Francisco County Superior Court Action No. 315105
cc:  Lance Taylor

Claims Department

AMFAC, INC.

/ cc:  Roger A. Greenbaum
‘ FOLGER, LEVIN & KAHN, LLP



Fireman‘s Fund November 2, 2000
Insurance Company

Mike Churchich, CPCU, AIC

Assistant Manager

Acclamation Insurance Management Services
7901 Oakport Street, Suite 3100

Oakland, CA 94621

Re:  Oxfordv. A.P. Green Industries, Inc.
‘Insured: - Amfac Corp.
Claim Number: 520 97 480244

Dear Mr, Churchich:

Fireman's Fund Insurance Company hereby acknowledges your request that we defend
D/C Distribution aka Amfac Distribution Corp. in the matter entitled Oxford' v. A.P. Green
Industries, Inc., et al., San Francisco County Superior Court case number 314462. Plamtlffs in
that action seek damages for exposure to asbestos.

You have made the tender of defense pursuant to Fireman's Fund policies LC1655700

_and'L 1329023. While Fireman's Fund is aware of the prior policy, the company has no record

of any policy. bearmg the number L 1329023. The insured bears the burden of establishing the

existence of insurance applicable to any particular. claim. " Unless you can supply some

doc¢umentary evidence confirming the existence and terms of L 1329023, we must declme to
defend D/C under that policy.

With regard to LC 1655700, Amfac, Inc. is the named insured under that policy. You
have represented that D/C was a subsidiary of Amfac, Inc.

A Based upon your representation, Fireman's Fund agrees to defend D/C under a
reservation of rights described more fully below. We must ask, however, for some documentary
evidence of the subsidiary relationship between D/C and Amfac, Inc. Fireman's Fund reserves
its right to withdraw from the defense of D/C absent such evidence.

Fn'eman s Fund expressly reserves any and all rights it may have under the terms' of the
policy or under the laws of the State of California. Fireman's Fund specifically reserves its right
to file a declaratory relief action seeking a determination of its rights and obligations under the
policy. - .

The company also reserves its right to withdraw from the defense of this litigation in the
event that facts demonstrate that there is no potential coverage for claims against your client, or
in the event that the applicable limits of coverage are exhausted. In addition, Fireman's Fund
expressly reserves its right to seek reimbursement of some or all of the defense costs incurred on
behalf of your client pursuant to Buss v. Superior Court (1997) 16 (Cal4th 35 and other
applicable California law.

Altfanz Gmup_ :

- Majo( Case Units
Environmenta! Qlaims Facility
777 San Marin Orive
Novalo, CA 94998-3400



" Mr. Mike Churchich
Re: Oxford v. AP. Green Industries, Inc.
November 2, 2000
Page 2

Fireman's Fund has taken this position based upon the information currently available. It
has reviewed plaintiffs' complaint, the LC 1655700 policy, and the other documents at our
disposal. - If there are further materials which you believe are relevant to the quesnon of
coverage, we would be pleased to consider them as well. :

Amfac, Inc. was insured under the Fireman's Fund policy between July 1, 1969 and July
1, 1973. - The policy provided coverage for "bodily injury . . . caused by occurrence. . . ." The:
term occurrence was defined to mean "an accident, including injurious exposure to conditions,
which results, during the policy period, in bodily injury and personal injury or property damage
neither expected nor intended from the standpoint of the insured. . . ." Fireman's Fund reserves
the right to deny coverage for the Oxford claim on the grounds that no bodily injury occurred
during the time the Fireman's Fund policy was in effect.

The. limits of coverage provided by the policy changed over time. Fireman's Fund
reserves the right to maintain that the damages sought by plaintiffs constituted a single
occurrence subject to a single fimit of coverage. Moreover, based on endorsements to the policy,
those limits may include amounts spent on the cost of defense. In addition, the Oxford claim
may be subject to a $25,000 deductible to be paid by or on behalf of D/C.

A feview of the complaint also reveals that D/C is charged with intentional misconduct as
well as negligence. Under California law, there is no coverage for intentional wrongdoing.

Given the nature of the reservation of rights described in this letter, we do not currently
believe that there is an actual conflict of interest between Fireman's Fund and your client. In the
absence of such conflict, Fireman's Fund retains the right to control the defense of the litigation.
We have assigned the defense of D/C to Kenneth Prindle, Esq. of the law firm of Prindle,
Decker & Amaro. Mr. Prindle can be reached at 415-788-8354. His offices are located at 369
Pine Street, Suite 800, San Francisco, California, 94104. Please ensure that the representatives
of D/C and/or its corporate successors cooperate fully with Mr. Prindle and his colleagues.



Mr. Mike Churchich
Re: Oxford v. A.P. Green Industries, Inc.
November 2, 2000
Page 3

The specific grounds of reservation set forth in this letter are not intended to be an
exhaustive list of the rights of Fireman's Fund. Fireman's Fund reserves the right to supplement
the bases for reservation or denial of coverage as additional information and material becomes
available. As indicated above, Fireman's Fund also expressly reserves its right to withdraw from
the defense and to seek reimbursement for any costs or fees incurred in D/C's defense if the facts,
the law and e\ndence warrant such actions.

By continuing with this investigation, or by undertakmg any other action which Fireman's
Fund deems necessary, the company does not waive any defense to coverage it may have;
whether asserted here or not. Again, if you believe that any aspect of this claim has been
overlooked, or if you have any additional factual materials you would like us to consider, please
contact us immediately. .

If you believe that any part of this claim has been wrongfully denied or rejected, you may
have the matter reviewed by the California Department of Insurance at 1-800-927-HELP. You
may also-write to the California Department of Insurance, Claims Service Bureau, 11th Floor,
300 South Spring Street, Los Angeles, California 90013.

-

Sincerely,

7 el

William F, Frank

Senior Litigation Analyst
Direct Dial: (415) 899-3696
Fax: (415) 899-3663 '

cc.  Mr. Lorenzo Bracy
JMB Realty
900 North Michigan Ave.
Chicago, Il 60611-1575

J. Christopher Bennington, Esq.



CARON, CONSTANTS & WILSON

Attorneys at Law
Chicago, Illinois

B T ey 500 North Brand Boulevard el g,‘g; 347-6503
Suite 400
Glendale, California 91203

J. Christopher Bennington
Direct Dial: (818) 547-6525

November 20, 2000

VIA FAX (312) 915-2310 & U.S. MAIL

Mr. Lorenzo Bracy

JMB Realty

900 North Michigan Avenue
Chicago, I11 60611-1575

Re:  Amfac Asbestos Cases
Claim No.: 520 97 480244

Dear Mr. Bracy: -

As you will recall, this office represents Fireman's Fund Insirance Company with regard
to the coverage issues raised by the various asbestos suits filed against Amfac Corporation and
its claimed subsidiaries and successors-in-interest. I have tried to contact you several times in
the last week or so, but unfortunately I have not been able to speak with you.

There are a number of matters that I would like to address with you. First, Fireman's
Fund has determined to retain the services of Kenneth Prindle of the law firm of Prindle, Decker
& Amaro to represent the Amfac entities, at least in those matters venued in northemn California.
Mr. Prindle’s firm is located at 369 Pine Street, Suite 800, San Francisco, California, 94104. Mr.
Prindle can be reached at 415-788-8354.

The Prindle firm has extensive experience in handling asbestos claims, and Fireman's
Fund believes that Mr. Prindle and his colleagues are able to defend the various claims again the
Amfac entities in an efficient and consistent manner. Under the terms of the relevant policy, LC
1655700, and under the provisions of Ca.llforma law, Flremans Fund retains the right to control
the defense of these lawsuits.

We understand that the ‘claims administrator for Anifac has directed some of the lawsuits
to the firm of Folger, Levin & Kahn. We would ask that you assist Fireman's. Fund in
transférring those cases from the Folger firm to Mr. Prindle's office.

If you have some objections to the employinent of the Prindle firm, we would ask that
you raise those objections promptly.



Lorenzo Bracy, Esq.

Re: Amfac Asbestos Cases
November 20, 2000
Page 2

Second, in accepting the defense of various Amfac entities in several of the cases, we
have asked for documentation of the corporate relationship between Amfac and those entities for
which you have claimed coverage. We would reiterate our request for some documentation
concerning those relationships. Such documentation is essential because many of the entities for
which you seek coverage are nowhere mentioned in the Fireman's Fund policy or the policy
endorsements.

Third, we have asked that Amfac and its related entities provide information about other
insurance which might prove applicable to the claims which have been raised. We would renew
that request, and ask for a full written exposition of all liability policies, both primary and excess,
which were issued to Amfac, any of its subsidiaries, or any of its predecessors and successors-in-
interest, and which were in effect at any time from at least the 1940s to the present. 